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CONVEYANCE AGREEMENT FOR PROPERTY AT 130™ STATION

THIS CONVEYANCE AGREEMENT FOR PROPERTY AT 130™ STATION (“Agreement”)
dated for reference purposes as of ( P_ch)bﬁ I E 2019 (the “Effective Date”) is made by and between
the CENTRAL PUGET SOUND REGIONAL TRANSIT AUTHORITY, a Washington regional
transit authority (“Sound Transit”) and the CITY OF BELLEVUE, a Washington municipal
corporation (“Bellevue”), and its successors, with reference to the following facts. Sound Transit and
Bellevue are hereinafter referred to individually as a “Party” and collectively as the “Parties™.

RECITALS

A. Sound Transit and Bellevue entered into an “Amended and Restated Umbrella
Memorandum of Understanding for Intergovernmental Cooperation between the City of Believue and
the Central Puget Sound Regional Transit Authority for the East Link Project” on May 6, 2015 (the
“MOU”). This Agreement implements provisions of the MOU related to the “130™ Avenue Parcels”.

B. Sound Transit adopted the East Link Extension alignment and project (the “East Link
Extension”) by Sound Transit Board Resolution R2011-10, as superseded by Sound Transit Board
Resolution R2013-09,

C.  As part of the East Link Extension, Sound Transit shall construct an at-grade light rail
station with platforms located between 130™ Avenue NE and 132™ Avenue NE in Bellevue (the “130™
Station™) to be located immediately adjacent to the future extension of NE Spring Boulevard. The East
Link Extension also contemplates the construction of facilities available to the public using the 130"
Station consisting of the permanent transit access improvements set forth on Exhibit A attached hereto
(collectively the “TAISs™) to be located north of the 130™ Station on a portion of the 130™ Parcels as
more particularly described below,

D. Sound Transit has acquired certain property interests necessary to construct the 130"
Station and the TAls (the “130™ Parcels”) as legally described on Exhibit B-1. Sound Transit intends
to use the 130™ Parcels for construction staging for development of the 130" Station and the East Link
Extension. In conjunction with station construction, the East Link Extension called for Sound Transit’s
development of the TAISs over a portion of the 130" Parcels north of the 130" Station. Pursuant to the
MOU, Sound Transit and Bellevue have agreed that following Sound Transit’s use of the 130" Parcels
as a staging area for construction of the East Link Extension, Sound Transit will convey a portion of the
130™ Parcels in fee to Bellevue (the “Property”) as legally described on Exhibit B-2, reserving a
transit access improvements easement to ensure its “continuing control” (as required by the FTA) of the
Property for transit access and parking purposes (“TAI Easement”) pursuant to the Transit Access
Improvements Easement Agreement attached hereto as Exhibit C. The TAI Easement will provide for
Bellevue’s development of the TAls on all or a portion of the Property. As set forth in this Agreement,
the TAls may be delivered as either a surface Parking Lot, Parking Garage, Integrated Facility, or some
combination thereof. After completion of either the Parking Garage or Integrated Facility, the TAI
Easement may be partially released or fully released in exchange for other property rights necessary for
Sound Transit’s use of the TAlSs, including ingress, egress, maintenance, repair and reconstruction of
the TAls, all according to the terms herein.

E.  As set forth in this Agreement, upon conveyance of the Property, Bellevue shall be
responsible for causing construction of the TAls on the Property according to the terms of this
Agreement. At the time of the MOU, the parties agreed that the TAIs are to be completed on or before
June 1, 2023 (the “In-Service Date”) the date that the East Link Extension is anticipated to open for
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revenue service for transit passengers using the 130™ Station under the Sound Transit project schedule.
In order to allow for the ability to open East Link Extension for revenue service prior to the scheduled
June 1, 2023 date, the parties have agreed to allow for acceleration of completion of construction of the
TAls to as early as June 1, 2022, according to the terms and conditions of this Agreement (the
“Accelerated In-Service Date” as set forth in Section 6.3.2). Bellevue is committed to completing the
permanent TAlIs on the Property so they are in fully functional condition ready for the Permitted Use at
or before the In-Service Date. In order to achieve the mutual objectives of the parties, this Agreement
also allows for the use of Interim TAls as defined in Section 2.

F.  The Parties intend that the Property be developed at the direction of Bellevue to integrate
the Transit Access Improvements with a mixed-use urban transit oriented development ("TOD")
project, including a mix of market and affordable housing utilizing public and private resources in
concert with light rail construction to support Sound Transit ridership and to establish an appropriate
urban development consistent with Bellevue’s vision for the Bel-Red corridor (“TOD Project™) to be
developed in one or more phases. The type of uses, mix of housing affordability, and density of
development on the Property shall be determined in the sole discretion of Bellevue. Recognizing such
intent, immediately prior to Sound Transit’s conveyance of the Property to Bellevue, the Parties will
record a Covenant To Use Land For Transit Oriented Development Purposes (*TOD Covenants™) in
the form set forth in Exhibit D to govern development on the Property.

G. The Parties intend that any portion of the TOD Project that is to be combined with the
TAls be available for occupancy as of the In-Service Date. However, for reasons of economic
efficiency and to ensure that the TAls are operating by the In-Service Date, the Parties have agreed that
Bellevue may, if necessary, undertake a phased approach to development of the TOD Project on the

Property.

H. The Parties have entered into an agreement set forth as Exhibit E to this Agreement that
establishes terms and conditions applicable to Bellevue’s procurement, design and construction of the
TAls and TOD Project (the “Design and Construction Agreement”).

I.  The FTA has provided all necessary approvals for Sound Transit’s entry into this
Agreement. FTA oversight will be limited to affirming a functional transit project and affirming Sound
Transit and Bellevue adhere to the TAI commitments.

J.  The Parties agree that the transfers of property rights from Sound Transit to Bellevue
contemplated herein are exempt from the provisions of RCW 81.112.350.

K. Sound Transit and Bellevue agree that development of East Link Extension, the TAls and
the TOD Project will promote the public welfare by supporting transit ridership; providing additional
automobile and bicycle parking for transit customers and additional safe and affordable housing in close
proximity to existing transit facilities; and advance other important public purposes. The Parties further
recognize the importance of working together in a collaborative manner to achieve their respective
goals.




NOW, THEREFORE, in consideration of the foregoing recitals and other good and valuable
consideration the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:

AGREEMENT

1. INCORPORATION OF RECITALS; DEFINITIONS. Each recital set forth above is
incorporated into this Agreement as though fully set forth herein. All capitalized terms not otherwise
defined in the Recitals or elsewhere in this Agreement shall have the meaning set forth in Schedule 1.

2. PURPOSE. The Parties intend that their performance of the terms of this Agreement
fulfills their commitments regarding the 130" Parcels set forth in the MOU. Specifically, the purpose of
this Agreement is to: (a) describe the process by which Sound Transit will convey the Property to
Bellevue subject to the TAI Easement and TOD Covenants; (b} set forth the agreement of the Parties with
respect to the procurement, design, permitting, development, construction and operation of the TAIs; (c)
describe the Parties’ obligations with respect to the interim TAls set forth in Exhibit A (“Interim
TAIs”), if applicable hereunder; and (d) set forth the agreement of the Parties with respect to future
agreements and amendments related to the Property.

3. PROPERTY.

3.1 Title and Condition of Property. Sound Transit shall convey the Property to
Bellevue on the Turnover Date, as defined in Section 4, or such sooner date as agreed upon in writing by
the Parties, by bargain and sale deed in the form attached hereto as Exhibit J (the “Deed”™) expressly
subject to: (a) the existing conditions of title as set forth in Exhibit F (the “Permitted Exceptions™); (b)
a new casement granted to Bellevue for sidewalk and utilities as set forth in Exhibit G (“Sidewalk and
Utility Easement™); (c) the TAI Easement as set forth in Exhibit C and the TOD Covenants as set forth
in Exhibit D; (d) all applicable Requirements of Law now or hereafier in effect; and {e) such other
agreements, covenants and easements described in this Agreement or as may be mutually acceptable to
the Parties. Bellevue agrees to accept the Property subject to all of the foregoing and expressly without
recourse to Sound Transit as to the physical condition, title or suitability of the Property for development
of the TAls or the TOD Project thereon, except as otherwise set forth in this Agreement. Prior to the
Turnover Date, Sound Transit shall satisfy all permit conditions and all other regulatory requirements for
its use of the Property and will demolish all above-grade improvements and, except as otherwise agreed
upon in writing by the Parties, remove all of its construction trailers and equipment. Notwithstanding
anything to the contrary herein, Sound Transit may also complete any of the following on the Property
prior to conveying the Property to Bellevue after disclosing such plans to Bellevue and receiving
comments from Bellevue: (1) gravel certain surface areas of the property; (2) install up to two (2)
detention ponds; (3) grade and/or remove any soil; and (4) fence any portions of the Property. Bellevue
expressly agrees to take the Property subject to the foregoing provided Sound Transit agrees to use
reasonable efforts to coordinate the location and extent of such work with Bellevue’s plans for
development of the TAI’s and the TOD Project, to the extent Bellevue’s development plans for the TAI’s
and/or the TOD Project have been provided to Sound Transit at such time, in order not to materially
interfere with such plans.

3.2 Environmental Condition of Property. Sound Transit expressly makes no
representation or warranty regarding the environmental condition of the Property or the presence or
absence thereof of any Hazardous Substances. Sound Transit has previously conducted sampling of
contamination in soils and groundwater within the Property. Attached hereto as Exhibit H-1, is a full and
complete list of all environmental reports and studies prepared by or at the request of Sound Transit
regarding the environmental condition of the Property (collectively, the “Environmental Reports”).
Bellevue acknowledges receipt of the Environmental Reports. Sound Transit makes no representation or




warranty about the accuracy or completeness of the Environmental Reports. Bellevue has conducted
sampling of contamination in soils and groundwater within the Property, the results of which are
documented in the environmental report attached hereto as Exhibit H-2 (the “Bellevue Environmental
Reports”). Bellevue shall have the right to conduct additional environmental testing of the Property
before the Turnover Date at its sole cost and expense on the terms and conditions set forth in the right of
entry agreement described in Section 3.4 below. In the event Hazardous Substances are discovered on
the Property that were not previously identified, to the extent such Hazardous Substances are determined
to have been caused by Sound Transit’s use of the Property, Sound Transit shall remedy or remove such
Hazardous Substances to the extent required by applicable Environmental Laws. Except as otherwise set
forth in this Agreement, Bellevue shall be responsible for remedying or removing Hazardous Substances
from the Property to the extent required by applicable Environmental Laws.

33 Existing Utility Improvements. Bellevue acknowledges that existing utilities
may be located underneath the Property. Bellevue shall have the right to remove or relocate the existing
utilities in connection with the development of the TAls and/or the TOD Project following Sound Transit
use of the Property for construction staging.

34 Right of Entry. Upon execution of this Agreement, and subject to the rights of
Sound Transit’s contractors, subcontractors, and consultants working on the Property, Sound Transit shall
grant Bellevue and its agents and consultants the right to enter upon the Property, pursuant to the terms of
the right of entry agreement attached hereto as Exhibit I (the “ROE Agreement”), to conduct tests,
inspections, surveys, and feasibility studies on or beneath the Property, including, but not limited to
surveying, geotech, preliminary design activities and environmental investigations. Notwithstanding the
foregoing, or anything to the contrary herein or otherwise, neither Bellevue nor its agents and consultants
shall interfere with the rights of any Sound Transit contractor, subcontractor, or consultant who is
performing work on the Propetty.

3.5 Sound Transit Use of Property Prior to Closing. Prior to Closing, Sound
Transit shall have the right to use the Property as it determines in its sole discretion; provided, however
that Sound Transit shall not construct any buildings, install any other permanent improvements on the
Property, or dispose of any Hazardous Substances on the Property without the prior written consent of
Bellevue, which consent shall not be unreasonably withheld. Except as otherwise set forth herein, neither
Sound Transit nor Bellevue shall encumber the Property with any lease, mortgage, deed of trust or other
property agreement that will not be terminated, paid off, reconvened, or assumed by Bellevue prior to
Closing; provided, however, that the Parties agree that titie to the Property shall be conveyed to Bellevue
at Closing in the condition described herein.

4, TURNOVER DATE. In order for Bellevue to complete construction of the TAls by the
In-Service Date, or, if applicable hereunder, the Accelerated In-Service Date, Sound Transit shall convey
the Property to Bellevue no later than November 30, 2020 (the “Turnover Date™).

5. DESIGN, DEVELOPMENT AND CONSTRUCTION OF TAIS. Sound Transit
would not have entered into this Agreement but for the commitment by Bellevue, as set forth in this
Agreement, to undertake, at Bellevue’s sole cost and expense, development and construction of the TAls,
including without limitation: (i) the obtaining of any financing required for the TAls; (ii) the design,
development and permitting of the TAls; and (iii) the construction and completion of the TAls for
ownership by Sound Transit and operation for the Permitted Use on or before the In-Service Date.
Accordingly, the Parties have entered into this Agreement. From and after the Effective Date, Bellevue
shall proceed with the determination of development suitability, design and other pre-construction
activities for the TAIs, and construction of the TAls, in accordance with the terms and conditions set forth
in this Agreement.




5.1 TAI Development Plan Options. The Parties agree that all of the TAIs shall be
incorporated into one or a combination of the following: (1) a surface parking lot located on the entire
Property (the “Parking Lot”); (2) an independent structured parking facility located on a portion of the
Property to be occupied and operated solely by Sound Transit (the “Parking Garage™); (3) the TOD
Project which shall be comprised of parking facilities incorporated into a larger mixed use transit oriented
development to be constructed by Bellevue or its designee(s), consisting of either (a) a stand-alone
structured parking facility, the entirety of which is solely occupied and operated by Sound Transit, or (b)
a dedicated portion of a structured parking facility integrated into a building occupied by parties other
than Sound Transit, regardless of whether such building is incorporated into the TOD Project (either of
which are herein referred to as the “Integrated Facility™); or (4) on-site or offsite surface or structured
parking provided for an interim period (the “Interim Parking™).

5.2 Determination of Interest in TOD Project. Bellevue will determine if there is
sufficient developer interest to construct the TOD Project with the TAls incorporated into such project in
the form of either the Parking Garage or the Integrated Facility according to the terms and conditions of
this Agreement. If Bellevue determines that there is such interest on terms acceptable to Bellevue in its
sole discretion, Bellevue shall conduct a procurement process to select and engage a developer or
developers to construct the TOD Project on the Property, with the commitment that the TAls are
completed and available for the Permitted Use as of the In-Service Date. Sound Transit shall be a voting
participant in Bellevue’s process to procure a developer to construct the TAls, and the lead project team
or panel established by Bellevue to review submissions by a developer or developers to construct the
TAISs shall include at least one voting Sound Transit representative.

53 Development Plan Election. Bellevue shall notify Sound Transit in writing of
its election with regard to constructing the TAls (the “Development Plan Election™). Such notification
shall occur promptly after Bellevue internally makes such election in time to ensure that all events set
forth in Subsection 7.1(c) of the Design and Construction Agreement occur on or before May 31, 2021.
The Development Plan Election must demonstrate to Sound Transit’s reasonable satisfaction that the
development and construction of the TAIs will conform to all requirements of this Agreement and that the
TAIs or Interim TAls will be completed and available for the Permitted Use no later than the in-Service
Date. Bellevue shall specify in the Development Plan Election that it shall develop and construct one or a
combination of the following (each a “Development Plan Option™): (1) the Parking Lot (the “Parking
Lot Option”); (2) the Parking Garage (the “Parking Garage Option™); (3) the Integrated Facility (the
“Integrated Facility Option™); or (4) the Interim Parking (the “Interim Parking Option™).

5.3.1 Contents of Development Plan Election. Bellevue shall prepare the
Development Plan Election at its sole cost and expense, and submit the same to Sound Transit for Sound
Transit’s review and written approval. The Development Plan Election and the terms of this Agreement
shall goven Bellevue’s TAI construction activities on the Property and shall include, at a minimum:
(1) conceptual designs that depict all improvements associated with the Development Plan Option
elected; and (2) a proposed construction schedule showing the critical path of design and construction
milestones and activities (“Schedule”).

5.3.2 Sound Transit Review and Response to Development Plan Election.
Sound Transit shall respond to Bellevue in writing within fifieen (15) business days of receipt of the
Development Plan Election with any requests for changes, additional information, clarification, or to
begin the Dispute Resolution Process (defined below) because of material concems regarding any matter
that could affect the completion and availability of the TAls (including Interim TAls as applicable) for the
Permitted Use by the In-Service Date. Bellevue shall not commence any TAI construction on the
Property except with Sound Transit’s prior written approval of all aspects of the Development Plan
Election and implementation of coverage by any insurance policies approved therewith.  Such approval
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shall not be unreasonably withheld, conditioned or delayed, but shall specifically include consideration of
compliance with the requirements set forth in Exhibit A. If Sound Transit fails to respond within such
fifteen (15) business days, such submitted Development Plan Election shall be deemed approved.
Notwithstanding anything herein to the contrary, after Conveyance of the Property to Bellevue, Bellevue
shall, with prior written notice to Sound Transit and Sound Transit’s written approval of the same, which
approval shall not be unreasonably conditioned, withheld or delayed, be permitted to undertake pre-
development work on the Property, such as clearing, grading, preparing for construction staging, utility
relocation, equipment storage, and soil testing. Such work, however, shall not include any construction of
permanent structures or buildings, including without limitation foundations.

Bellevue shall not materially deviate from the approved Development Plan Election in
regard to construction of the TAIs unless such deviation is first approved by Sound Transit in writing,
which approval shall not be unreasonably withheld, conditioned or delayed, but shall specifically include
consideration of compliance with the requirements set forth in Exhibit A. Sound Transit’s review and
approval of written plans regarding the methods and design of the elected Development Plan Option shall
not be evidence of the adequacy, accuracy or desirability of the same, nor whether the elected
Development Plan Option is in conformance with applicable laws, codes and regulations, nor shall it
relieve Bellevue from any obligation under this Agreement (including without limitation the Design and
Construction Agreement).

54 TAI Agreements. The terms of this Section 5.4 shall apply only in the event
that Bellevue elects the Integrated Facility Option:

The Parties will consult and cooperate to determine and execute any agreements that may be
necessary to provide for the safe, continuous, effective and efficient operation of the TAls in accordance
with the Sound Transit operational and safety standards utilized throughout the Link Light rail system,
including a use and operations agreement (*Use and Operations Agreement”) for the Integrated Facility
(the “TAI Agreements”). The TAI Agreements may include without limitation agreements related to (a)
operations and maintenance, (b) TAI management, including parking; (c) permanent property rights; and
(d) temporary construction rights. The TAI Agreements shall contain detailed provisions that ensure the
safe, continuous, effective and efficient operation of the TAls in accordance with the operational and
safety standards utilized throughout the Link light rail system, and shall include detailed dispute
resolution procedures to govern the resolution of issues regarding the same between Sound Transit and
interested third parties. In conjunction with giving notice of a Development Plan Election for the
Integrated Facility, Bellevue shall begin coordination with Sound Transit for the negotiation and timely
execution of the TAI Agreements, so that the Use and Operations Agreement is negotiated, finalized and
executed prior to acceptance of the TAls for which the Use and Operations Agreement is applicable.

6. INTERIM TAIS.

6.1 Interim TAI Requirements. Except as otherwise set forth in Sections 6.3.2
below, Bellevue shail at its sole cost and expense ensure that all Interim TAls are available for the
Permitted Use for the 130" Station from the In-Service Date until such time as all of the permanent TAls
are on the Property and have been accepted by Sound Transit as being in complete and fully functional
condition ready for the Permitted Use. Except as set forth in Section 6.3.2, Bellevue shall secure any
necessary Interim TAI Property Rights (defined below) and may provide the Interim TAls by means of
existing facilities, new facilities or a combination thereof. The Parties agree that any Interim TAIs may
be developed to the minimal level necessary as identified on Exhibit A, as modified by the Approved
P&S (defined in the Design and Construction Agreement), and the associated parking stalls may be
provided through a combination of stalls on the Property and/or stalls in proximity to both the 130"
Station and the 120" Avenue NE Station. No use of any Interim TAls may extend beyond June 1, 2026,




unless Sound Transit has granted an extension of the June 1, 2026 deadline for completion of the
permanent TAls on the Property pursuant to Section 6.4 of this Agreement. After such date, all TAls
must be located on the Property and accepted by Sound Transit as being consistent with the requirements
set forth in Exhibit A. Notwithstanding the fore&oing, Bellevue shall ensure that there is no interruption
in functionality or services provided to the 130" Station when switching from the Interim TAIs to the
TAls located on the Property. Accordingly, TAls on the Property replacing Interim TAls cannot be
utilized until they have been inspected and approved by Sound Transit as meeting the requirements set
forth in Exhibit A as modified by the Approved P&S (defined in the Design and Construction
Agreement). Upon Sound Transit’s acceptance of the TAls on the Property, the Interim TAls may no
longer be used for the Permitted Use without Bellevue’s written consent. Upon acceptance of the Interim
TAls, which acceptance shall not be unreasonably withheld, conditioned, or delayed (but shall
specifically include consideration of compliance with the requirements set forth in Exhibit A), Sound
Transit shall be responsible for operating and maintaining the Interim TAls (“O&M Costs™) at its sole
cost and expense until completion of all TAls on the Property and their availability for the Permitted Use
in accordance with the requirements of this Agreement. It is agreed by the parties that in the event of an
extension of use of the Interim TAls under Section 6.4, that extraordinary maintenance costs resulting
from use of the stalls for longer than originally anticipated are not O&M Costs and shall be Bellevue’s
responsibility.

6.2 Interim TAI Property Rights. Except as otherwise set forth in Section 6.3
below, Bellevue is at all times responsible, at its sole cost and expense, to secure all property rights
necessary to ensure that all Interim TALIs are available for the Permitted Use for the 130" Station from the
In-Service Date until such time as all of the TAls are on the Property and have been accepted by Sound
Transit as being in complete and fully functional condition ready for the Permitted Use (“Interim TAI
Property Rights”). The Interim TAI Property Rights shall be in a form and location approved in advance
by Sound Transit (which approval shall not be unreasonably withheld, conditioned or delayed) and may
consist of property rights for property owned by Bellevue, Sound Transit, or third parties, and on which:
(a) Bellevue shall develop and construct new Interim TAls; or (b) existing facilities may be utilized as
Interim TAls. The Interim TAI Property Rights shall ensure at least the following:

(a) effective from and after the In-Service Date, the right for Sound Transit
to operate, use, and maintain facilities that meet the Interim TAI requirements set forth in Exhibit
A;and

{b) that such rights are assignable by lease or sublease (or similar instrument
agreed to by the Parties) from Bellevue to Sound Transit to operate and maintain the Interim TAls
consistent with the terms of this Agreement.

6.3 Turnover Delay; Accelerated In-Service Date. As set forth below, the terms of
this Section 6.3 shall apply in the event that: (1) Sound Transit fails to convey the Property to Bellevue by
the Turnover Date (“Turnover Delay™); or (2) the 130™ Station opens for revenue service prior to June 1,
2023.

6.3.1 Turnover Delay. In the event of a Turnover Delay, Sound Transit shall
be given the opportunity to: (1) meet with Bellevue and any third parties involved in the design and
construction of the TAls or Interim TAls who allege to be impacted by the Turnover Delay; and (2) cure
the commercially reasonable impacts of the Turnover Delay so that the TAIs or Interim TAls shall be
delivered by the In-Service Date or Accelerated In-Service Date. Should Sound Transit not elect to
perform such cure, Bellevue shall be granted a day for day extension for delivering the TAls or Interim
TAls beyond the applicable In-Service Date or Accelerated In-Service Date. Notwithstanding any
Turnover Delay, Bellevue shall permit Sound Transit to utilize any Interim TAIs that are available prior
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to the In-Service Date or Accelerated In-Service Date without additional cost to Sound Transit for such
early usage.

6.3.2 Accelerated In-Service Date. Sound Transit may be in a position to
open East Link Extension sooner than the anticipated revenue service date of June 1, 2023. In order to
allow for such early opening of East Link Extension with parking at or near the 130" Station, Sound
Transit may elect to notify Bellevue of its desire to accelerate the In-Service Date to a date no earlier than
June 1, 2022. Sound Transit shall provide such written notice no later than April 30, 2020 of the
accelerated date (the “Accelerated In-Service Date”). The manner and expense of delivering parking by
the Accelerated In-Service Date shall be dependent on Bellevue’s Development Plan Election, which
shall also be made no later than April 30, 2020, as follows:

(a) Bellevue Constructed Interim TAlIs. Should Bellevue elect to
pursue cither: (i) the Integrated Facility Option with the TAIs integrated therein scheduled to be
completed and accepted for the Permiited Use after June 1, 2023; or (ii) the Interim Parking
Option, Bellevue agrees to commence construction of Interim TAls on or before May 31, 2021
(“Bellevue Constructed Interim TAIs”). Prior to awarding the construction contract for the
Interim TAls, Bellevue shall provide in writing to Sound Transit the cost difference between: (y)
completing the Interim TAls so that they are accepted for the Permitted Use no later than the In-
Service Date; and (z) completing the Interim TAls so that they are accepted for the Permitted Use
no later than the Accelerated In-Service Date. After reviewing the same, Sound Transit shall
elect one of the foregoing options (y) or () and if Sound Transit elects option (z), it will
compensate Bellevue for any additional costs incurred to deliver the Bellevue Constructed
Interim TAls by the Accelerated In-Service Date. Such payment shall be made to the City of
Bellevue no later than upon acceptance of the Interim TAls by the Accelerated In-Service Date.

(b) Sound Transit Constructed Interim TAls. Should Bellevue
elect a Development Plan Option to deliver the permanent TAIs on the Property for the Permitted
Use on or before June 1, 2023, Sound Transit may in its sole discretion, and at its sole cost and
expense, construct Interim TAIs pursuant to a schedule that provides for completion and
acceptance of the same for the Permitted Use on or prior to the Accelerated In-Service Date
(“Sound Transit Constructed Interim TAIs”). Bellevue shall cooperate in all respects with
such action and to ensure that such acceleration occurs.

(c) Bellevue Property used for the Sound Transit Constructed
Interim TAls. In the event Sound Transit elects to pursue the Sound Transit Constructed Interim
TAls, Bellevue shall provide at no additional cost to Sound Transit any available property owned
or controlled by Bellevue in December 2020 that meets the Interim TAI property requirements set
forth in Exhibit A to use for the Sound Transit Constructed Interim TAIs until the permanent
TAIs on the Property are completed and accepted for the Permitted Use. Nothing herein shall
require the City of Bellevue to modify its schedule for use or acquisition of such property, nor
shall City of Bellevue be obligated to make improvements or modifications of any kind to said
property, and Bellevue shall have no obligation to determine suitability of the property for Sound
Transit’s intended use. Sound Transit shall bear all operating and maintenance costs and
liabilities associated with using any Bellevue controlled property for the Sound Transit
Constructed Interim TAls. Additionally, the intent of both Parties is to provide coordinated
permit review so as to facilitate completion and acceptance of the Sound Transit Constructed
Interim TAls for the Permitted Use on or prior to the Accelerated In-Service Date. A permit
processing schedule will be promptly developed and agreed upon by the Parties afier Sound
Transit provides notice of its intent to construct the Interim TAls. Both Parties acknowledge that




timely response to correspondence related to reviews, clarifications and information requests will
be required to satisfy the spirit of this Agreement,

(d) Bellevue’s use of the Sound Transit Constructed Interim
TAls. Should the permanent TAls on the Property not be completed and accepted for the
Permitted Use by June 1, 2023, Bellevue may use the Sound Transit Constructed Interim TAls to
fulfill its obligations under Section 6.1 above and Bellevue shall compensate Sound Transit for
the same on a prorata basis for which the numerator is the number of days that the Sound Transit
Constructed Interim TAls are utilized for the Permitted Use occurring after June 1, 2023; and the
denominator is the total number of days that the Sound Transit Constructed Interim TAls are
utilized for the Permitted Use. Bellevue shall be responsible for the resulting percentage
multiplied by the total cost of, designing and constructing the Sound Transit Accelerated Interim
TAls. Any costs Bellevae actually paid for, designing or constructing the Sound Transit
Constructed TAlSs shall be credited toward Bellevue’s calculated obligation. Additionally, should
Bellevue utilize the Sound Transit Constructed Interim TAls pursuant to this Subsection 6.3.2(d),
Bellevue shall assume Sound Transit’s lease obligations for any leased property underlying the
Sound Transit Constructed Interim TAls. If Sound Transit owns such property, Bellevue shall
enter into an agreement with Sound Transit to use or acquire the property for fair market value or
on other terms mutually acceptable to both parties.

6.4 Sound Transit Extension for Interim TAI Use,

6.4.1 Requirements for Extension. Sound Transit shall extend the three (3)
year limitation on the use of Interim TAls and the June 1, 2026 deadline for compietion of the permanent
TAls on the Property for two (2) years so long as the following has occurred:

(a) Bellevue has entered into a Third Party Agreement (as defined in
Section 2.4 of the Design and Construction Agreement) by June 1, 2026; and

b By June 1, 2026, Bellevue has provided Sound Transit with a
construction completion schedule that ensures all permanent TAls will be completed on the
Property by June 1, 2028.

6.4.2 Default and Remedies.

(a) Failure to meet the requirements in Section 6.4.1. In the
event Bellevue has not satisfied the requirements set forth in Section 6.4.1, or has not commenced
construction of the permanent TAls on the Property by January 1, 2027, Sound Transit is entitled
to exercise the Additional Sound Transit Remedies set forth in Section 14.4 of this Agreement.

(b) Construction of Permanent TAIs beyond June 1, 2028. In the
event that the requirements set forth in Section 6.4.1 are satisfied, construction commences by
January 1, 2027 and is on-going, but the permanent TAIs on the Property are not completed by
June 1, 2028, Sound Transit may elect to receive Liquidated Damages collected by Bellevue
pursuant to Section 14.7 of this Agreement, or to pursue other available remedies.

(c) Construction Abandonment. In the event construction of the
permanent TAls on the Property ceases for a period of ninety (90) or more days, the Parties will
meet and confer to determine how to complete the permanent TAls on the Property in an
expeditious manner. If the Parties are unable to reach agreement on completion of the permanent




TAls on the Property, the Parties shall initiate Dispute Resolution Process defined in Section 16
of this Agreement.

7. REDEVELOPMENT AGREEMENT. In the event that Bellevue elects the Parking
Lot Option, Bellevue may redevelop the Property with the TAls incorporated into such redevelopment at
a later date in accordance with the terms governing the same set forth in the TAl Easement.

8. AGREEMENT TO AMEND, RELEASE, OR REPLACE TAl EASEMENT. Upon
Bellevue’s completion of the construction of the TAls and Sound Transit’s acceptance of the TAIs for the
Permitted Use, the Parties agree to amend, release, or replace the TAI Easement to recognize the location
of the completed TAIs and to provide for their continuing control by Sound Transit by taking the actions
described in this Article 8, all at Bellevue’s sole cost and expense.

8.1 Replacement Rights. In conjunction with giving notice of a Development Plan
Election, Bellevue shall begin coordination with Sound Transit for the negotiation and timely execution
of the Replacement Rights (defined below) and easements described in Section 8.2 below, so that the
same are negotiated, finalized and executed prior to acceptance of the TAls. Bellevue, at the request of
Sound Transit, shall prepare, process and following approval by Sound Transit, record an easement,
condominium or other property rights interest(s) acceptable to Sound Transit to accomplish the purposes
of the TAI Easement (“Replacement Rights”). Sound Transit shall have the right to approve the
Replacement Rights, which approval shall not be arbitrarily withheld, conditioned or delayed,
considering: (1) the purposes of the TAl Easement; (2) the design, safety and operational standards
utilized by Sound Transit throughout the Link light rail system; (3) the requirements for the TAIs set forth
in Exhibit A; and (4) and any applicable requirements of the FTA. The Parties shall place the recordable
documents that establish the Replacement Rights into an escrow with proper instructions for recording
upon Sound Transit’s confirmation that it has accepted the TAls for the Permitted Use. Bellevue shall be
responsible for all third-party costs (including City processing fees and recording and escrow costs)
associated with the preparation and recording of the Replacement Rights, including, but not limited to,
surveying and title work necessary to prepare such documents.

8.2 Identify and Record Additional Easements. In conjunction with the processes
set forth in Section 8.1 above, the Parties shall identify and Bellevue shall convey to Sound Transit and
record the following easements in a form reasonably acceptable to Sound Transit for the benefit of Sound
Transit and the TAls: (a) access easements to provide Sound Transit and its agents, employees, invitees
and permitees ingress and egress between the TAls and surrounding public streets; (b) easements for
maintenance and access to allow Sound Transit and its agents and employees to inspect, operate, maintain
and repair the TAls; (c) access easements to provide Sound Transit and its agents, employees, invitees
and permitees ingress and egress between the TAls and the 130" Station for pedestrian, vehicular, and
bicycle traffic; and (d) such other easements and rights as may be reasonably required to construct,
maintain, repair, remove, upgrade, replace, use and operate the TAls and all improvements, facilities or
appurtenances necessary or convenient thereto (including without limitation utilities easements).

9. CONVEYANCE OF PROPERTY TO BELLEVUE.

9.1 Property Conveyed “As Is”. Bellevue represents, warrants, acknowledges and
agrees, that, except as expressly provided in this Agreement, neither Sound Transit, nor any principal,
agent, attorney, trustee, employee, broker, affiliate, consultant, beneficiary, or other representative of
Sound Transit makes any representations or warranties of any kind, either express or implied, with respect
to the Property. SOUND TRANSIT SPECIFICALLY DISCLAIMS ANY REPRESENTATION,
WARRANTY OR ASSURANCE WHATSOEVER TO BELLEVUE, AND SOUND TRANSIT MAKES
NO WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER, EITHER
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EXPRESS OR IMPLIED WITH RESPECT TO THE MAINTENANCE, REPAIR, CONDITION,
DESIGN OR MARKETABILITY OF ANY PORTION OF THE PROPERTY, INCLUDING BUT NOT
LIMITED TO: (A) ANY IMPLIED OR EXPRESS WARRANTY OF MERCHANTABILITY, (B) ANY
IMPLIED OR EXPRESS WARRANTY OF FITNESS OR SUITABILITY FOR A PARTICULAR
PURPOSE, (C) THE CONDITION OF THE SOILS OR GROUNDWATER OF THE PROPERTY OR
THE PRESENCE OR ABSENCE OF HAZARDOUS SUBSTANCES ON OR UNDER THE
PROPERTY, (D) THE FINANCIAL CONDITION, SIZE, QUALITY, CHARACTER OR VALUE OF
THE PROPERTY, (E) THE COMPLIANCE OR LACK THEREOF OF THE PROPERTY WITH
GOVERNMENTAL STATUTES, LAWS, CODES, ORDINANCES, RULES, REQUIREMENTS OR
REGULATIONS, (F) THE COMPLIANCE OF THE PROPERTY WITH COVENANTS, CONDITIONS
AND RESTRICTIONS (WHETHER OR NOT OF RECORD), (G) THE COMPLIANCE OF THE
PROPERTY WITH OTHER LOCAL, MUNICIPAL, REGIONAL, STATE OR FEDERAL
REQUIREMENTS, OR (H) THE DENSITY THAT BELLEVUE MAY ACHIEVE IN DEVELOPING
THE PROPERTY, IT BEING THE EXPRESS INTENTION OF SOUND TRANSIT AND BELLEVUE
THAT THE PROPERTY WILL BE CONVEYED AND TRANSFERRED TO BELLEVUE ON THE
CLOSING DATE IN AN “AS IS, WHERE IS, WITH ALL FAULTS CONDITION. BELLEVUE
REPRESENTS THAT IT IS A KNOWLEDGEABLE, EXPERIENCED AND SOPHISTICATED
OWNER OF REAL PROPERTY SUCH AS THE PROPERTY AND THAT IT IS RELYING SOLELY
ON ITS OWN EXPERTISE AND THAT OF ITS CONSULTANTS IN ACQUIRING THE
PROPERTY, AND THAT, EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT AND IN
ANY CONVEYANCE DEED, IT IS NOT RELYING ON ANY WARRANTY, REPRESENTATION
OR COVENANT, EXPRESS OR IMPLIED, WITH RESPECT TO THE PROPERTY, INCLUDING,
WITHOUT LIMITATION, THOSE RELATING TQ: (A) ANY IMPLIED OR EXPRESS WARRANTY
OF MERCHANTABILITY, (B) ANY IMPLIED OR EXPRESS WARRANTY OF FITNESS OR
SUITABILITY FOR A PARTICULAR PURPOSE, (C) THE CONDITION OF THE SOILS OR
GROUNDWATER OF THE PROPERTY OR THE PRESENCE OR ABSENCE OF HAZARDOUS
SUBSTANCES ON OR UNDER THE PROPERTY, (D) THE FINANCIAL CONDITION, SIZE,
QUALITY, CHARACTER OR VALUE OF THE PROPERTY, (E) THE COMPLIANCE OR LACK
THEREOF OF THE PROPERTY WITH GOVERNMENTAL STATUTES, LAWS, CODES,
ORDINANCES, RULES, REQUIREMENTS OR REGULATIONS, (F) THE COMPLIANCE OF THE
PROPERTY WITH COVENANTS, CONDITIONS AND RESTRICTIONS (WHETHER OR NOT OF
RECORD), (G) THE COMPLIANCE OF THE PROPERTY WITH OTHER LOCAL, MUNICIPAL,
REGIONAL, STATE OR FEDERAL REQUIREMENTS, OR (H) THE DENSITY THAT BELLEVUE
MAY ACHIEVE IN DEVELOPING THE PROPERTY. BELLEVUE CONFIRMS THAT IT HAS
CONDUCTED SUCH INDEPENDENT INSPECTIONS AND EXAMINATIONS OF THE PROPERTY
AND RELATED MATTERS AS BELLEVUE DEEMS NECESSARY OR APPROPRIATE
INCLUDING BUT NOT LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL CONDITION OF
THE PROPERTY AND IS AND WILL BE RELYING STRICTLY AND SOLELY UPON SUCH
INSPECTIONS AND EXAMINATIONS AND THE ADVICE AND COUNSEL OF ITS AGENTS,
CONSULTANTS, CONTRACTORS, VENDORS AND OFFICERS. BY REASON OF ALL OF THE
FOREGOING, BELLEVUE SHALL ASSUME THE FULL RISK OF ANY LOSS OR DAMAGE
OCCASIONED BY ANY FACT, CIRCUMSTANCE, CONDITION, OR DEFECT IN CONNECTION
WITH THE PROPERTY. SOUND TRANSIT HAS NO OBLIGATION TO MAKE REPAIRS,
REPLACEMENTS OR IMPROVEMENTS TO THE PROPERTY OR TO REMEDIATE ANY
HAZARDOUS SUBSTANCES WHICH MAY BE LOCATED THEREON (EXCEPT FOR
HAZARDOUS SUBSTANCES RELEASED ON THE PROPERTY DURING THE PERIOD OF
SOUND TRANSIT’S OWNERSHIP).
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9.2 Closing of Transfer of Property.

9.2.1 Closing Procedures. The Closing shall be held at the offices of Escrow
Agent on the Turnover Date or such other date prior thereto as may be mutually acceptable to the Parties
and agreed upon in writing. Such date may not be extended without the written approval of Bellevue and
Sound Transit except as otherwise expressly provided in this Agreement. All documents shall be deemed
delivered on the date the Deed, the TAI Easement, and the TOD Covenants are recorded. In the event the
Closing does not occur on or before the Turnover Date, Escrow Agent shall, unless it is notified by both
Parties to the contrary within five (5) days afier the Closing Date, return to the depositor thereof items
which may have been deposited hereunder. Any such return shall not, however, relieve either party
hereto of any liability it may have for its wrongful failure to close.

9.2.2 Deliveries by Sound Transit. Not later than five (5} days prior to the
Closing Date, Sound Transit shall deposit with Escrow Agent its share of prorations and closing costs and
the following documents relating to the Property:

(i) The TAI Easement duly executed and acknowledged by Sound
Transit. The TAI Easement is reserved by Sound Transit from the Property. The Parties intend
that the TAI Easement shall be recorded in the real property records encumbering the Property
immediately prior to the recordation of the TOD Covenants;

(i) The TOD Covenants duly executed and acknowledged by Sound
Transit. The Parties intend that the TOD Covenants shall be recorded in the real property records
to encumber the Property immediately after the recordation of the TAI Easement and
immediately prior to the recordation of the Deed;

(ili) The Deed duly executed and acknowledged by Sound Transit
conveying all of Sound Transit’s interest in the Property to Bellevue subject to the TAI Easement
and the TOD Covenants, together with a duly executed real estate excise tax affidavit;

(iv)  An affidavit executed by Sound Transit which satisfies the
requirements of Section 1445 of the United States Internal Revenue Code regarding foreign
investors;

v) Such resolutions, authorizations, certificates or other ordinances
or agreements relating to Sound Transit’s authority as shall be reasonably required by Bellevue in
connection with this transaction; and

(vi) Sound Transit shall duly execute (and acknowledge if
appropriate) such other documents as customary for similar transactions which are requested by
Bellevue and which are consistent with the intent and provisions of this Agreement.

9.3.3 Deliveries by Bellevue. Not later than five (5) days prior to the Closing
Date, Bellevue shall deposit with Escrow Agent its share of any prorations and closing costs and the
following documents relating to the Property:

(i) The TOD Covenants duly executed and acknowledged by
Bellevue to encumber the Property;

(ii) The TAI Easement duly executed and acknowledged by
Bellevue to encumber the Property;
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(iii)  The Deed duly accepted and acknowledged by Bellevue,
together with a duly executed real estate excise tax affidavit;

(iv) Such resolutions, authorizations, certificates or other ordinances
or agreements relating to Bellevue’s authority to acquire the Property and develop the TAIs as
shall be reasonably required by Sound Transit in connection with this transaction; and

{v) Bellevue shall duly execute (and acknowledge if appropriate)
such other documents as customary for similar transactions which are requested by Sound Transit
and which are consistent with the intent and provisions of this Agreement.

2.3 Pro-rations. All revenue and all expenses of the Property (other than real
property taxes), including, but not limited to local improvement district and special assessments, rents,
water, sewer and Utility charges) and other expenses normal to the ownership, use, operation and
maintenance of the Property to the extent not otherwise payable by Bellevue under this Agreement shall
be prorated as of the Closing Date. Because Sound Transit and Bellevue are both exempt from property
tax, no prorations of real property taxes will be required.

9.4 Costs and Expenses. Each Party shall be responsible for the payment of the title
premium for any title policy it elects to purchase and/or endorse in connection with the transfer of the
Property to Bellevue. Each Party shall pay the fees and expenses of its respective consultants and
attorneys. The escrow fees and remaining recording fees shall be borne equally by Bellevue and Sound
Transit.

9.5 Recordation. Provided that Escrow Agent has not received prior written notice
from either Party that an agreement of either Party made hereunder has not been performed, or to the
effect that any condition set forth herein has not been fulfilled, then on the Closing Date Escrow Agent is
authorized and instructed pursuant to joint escrow instructions to be executed by Sound Transit and
Bellevue to:

9.5.1 Record the following documents in the following order: the TAI
Easement, the TOD Covenants, and the Deed in the real property records of King County, Washington
prior to financing obtained by Bellevue or any developers to develop the TOD Project on the Property;
and

9.5.2 Pay all closing costs as set forth on closing statements approved by each
Party.

10. TAXES, UTILITIES, MAINTENANCE AND OPERATION.

10.1  Sound Transit Obligations. Sound Transit shall pay all real and personal
property taxes and charges for Utilities associated with its use and ownership of the Property from and
after the Effective Date of this Agreement until the Closing,

10.2  Bellevue’s Obligations. Except as provided in Section 10.1 above, Bellevue
shall pay all real and personal property taxes and charges for Utilities associated with its use and
ownership of the Property and any property secured by the Interim TAI Property Rights from and after
Closing.

10.3  Costs for Maintenance and Operation of the TAIs and Interim TAls. Sound
Transit shall be solely responsible for the costs of maintenance and operation of the TAls and/or Interim
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TAISs following acceptance of such TAIs or Interim TAls, except as set forth in Section 6.1. In the event
Bellevue constructs the TOD Project and the TAls are incorporated into the TOD Project by means of a
structured parking facility integrated into a building that is shared with Bellevue and/or other parties, the
Parties shall pay their proportionate share of the costs of maintenance and operation of such building
pursuant to the TAI Agreements.

11. INDEMNIFICATION.

11.1  Bellevue’s Indemnification. Bellevue shall protect, defend, indemnify and save
harmless Sound Transit, its officers, employees and agents from any and all costs, claims, judgments
and/or awards of damages (“Claims™), arising out of, or in any way resulting from, the negligent acts or
omissions of Bellevue, its officers, employees and/or agents, in the performance of this Agreement.
Bellevue agrees that its obligations under this subsection extend to any claim, demand and/or cause of
action brought by, or on behalf of any of its employees or agents. For this purpose, Bellevue, by mutual
negotiation, hereby waives, with respect to Sound Transit only, any immunity that would otherwise be
available against such Claims under the Industrial Insurance provisions of Title 51 RCW. In the event
Sound Transit incurs any judgment, award and/or cost arising therefrom including attomey’s fees to
enforce the provisions of this subsection, all such fees, expenses, and costs shall be recoverable from
Bellevue. To the extent that Claims covered by the foregoing indemnity are caused by or resulting from
the concurrent negligence of (a) Sound Transit, its agents, contractors and permittees, and (b) Bellevue,
its agents, contractors and permittees, such indemnification shall apply only to the extent caused by or
resulting from the negligence of Bellevue, its agents, contractors and permittees.

11.2 Sound Transit’s Indemnification. Sound Transit shall protect, defend,
indemnify and save harmless Bellevue, its officers, employees and agents from any and all Claims,
arising out of, or in any way resulting from, the negligent acts or omissions of Sound Transit, its officers,
employees and/or agents, in the performance of this Agreement. Sound Transit agrees that its obligations
under this subsection extend to any claim, demand and/or cause of action brought by, or on behalf of any
of its employees or agents, For this purpose, Sound Transit, by mutual negotiation, hereby waives, with
respect to Bellevue only, any immunity that would otherwise be available against such Claims under the
Industrial Insurance provisions of Title 51 RCW. In the event Bellevue incurs any judgment, award
and/or cost arising therefrom including attorney’s fees to enforce the provisions of this subsection, all
such fees, expenses, and costs shall be recoverable from Sound Transit. To the extent that Claims covered
by the foregoing indemnity are caused by or resulting from the concurrent negligence of (a) Bellevue, its
agents, contractors and permittees, and (b) Sound Transit, its agents, contractors and permittees, such
indemnification shall apply only to the extent caused by or resulting from the negligence of Sound
Transit, its agents, contractors and permittees.

11.3  Notice of Claims. Any Party making a claim for indemnification pursuant to this
Article 11 (an “Indemnified Party”) must give the Party from whom indemnification is sought (an
“Indemnifying Party”) written notice of such claim (an “Indemnification Claim Notice”) promptly
after the Indemnified Party receives any written notice of any action, lawsuit, proceeding, investigation or
other claim against or involving the Indemnified Party by a government entity or other third party, or
otherwise discovers the liability, obligation or facts giving rise to such claim for indemnification;
provided that the failure to notify or delay in notifying an Indemnifying Party will not relieve the
Indemnifying Party of its obligations pursuant to this Article 11, except to the extent that the
Indemnifying Party’s ability to defend against such claim is actually prejudiced thereby. Such notice
shall contain a description of the claim and the nature and amount of such loss (to the extent that the
nature and amount of such loss is known at such time).
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1.4 THE PARTIES ACKNOWLEDGE THAT THE INDEMNIFICATION
PROVISIONS OF THIS ARTICLE 11 WERE SPECIFICALLY NEGOTIATED AND AGREED UPON
BY THEM AND SHALL SURVIVE TERMINATION OR EXPIRATION OF THIS AGREEMENT.,

12 CONDEMNATION OF PROPERTY.

12.1  Substantial Condemnation of Property. If there is a substantial Condemnation
of the Property prior to the Turnover Date such that the TAIs can in the reasonable judgment of Sound
Transit no longer be constructed on the Property, then this Agreement shall automatically terminate on the
date that the condemning authority has the right to possession of the property so condemned, the entirety
of the condemnation award shall be paid to Sound Transit and Sound Transit shall compensate Bellevue
in accordance with Section 22.3 of the MOU.

122 Partial Condemnation of Property. If only a portion of the Property shall be
taken in connection with the Condemnation prior to the Turnover Date and the Parties mutually agree that
the remainder of the Property can be made useable for the construction of the TAls and a TOD Project,
then this Agreement shall remain in full force and effect, the boundary line adjustment or short plat shall
be adjusted as may be required in light of the Condemnation to create a parcel sufficient to build the TAls
thereon, and the remainder of the land not so taken shall thereafter constitute the Property and all of the
terms and conditions of this Agreement shall remain in full force and effect. The entirety of the
condemnation award shall be paid to Bellevue.

123  Condemnation of Property after Closing Date. If there is a Condemnation of
the Property after the Closing Date, Bellevue shall be entitled to receive and keep all damages, awards or
payments resulting from or paid on account of a Condemnation of all or any part of the Property except as
provided in the following sentence. Sound Transit shall be entitled to receive and keep all damages,
awards or payments resulting from any loss or damage to the rights of Sound Transit under any easement
agreement in favor of Sound Transit recorded against the Property prior to the Condemnation. In the
event the condemning authority does not allocate the award between the taking of fee title to the Property,
on the one hand, and the taking of Sound Transit’s rights under any easement agreements, on the other
hand, either Party shall have the right to request the court for an allocation of the award.

124 Definition. For purposes of this Agreement “Condemnation” means the taking
or damaging of all or any portion of (a) the Property or (b) any easement, condominium or other property
interest granted to Sound Transit or any Sound Transit improvements, by the exercise of any
governmental power, whether by legal proceedings or otherwise by a governmental agency with
Jurisdiction or the voluntary sale of any of the foregoing to any Person having the power of eminent
domain under threat of condemnation or while legal proceedings for Condemnation are pending.

13. DEFAULT. No party shall be in default under this Agreement unless it has failed to
perform under this Agreement for a period of ninety (90) calendar days after written notice of default
from the other party. Each notice of default shall specify the nature of the alleged default and the manner
in which the default may be cured satisfactorily. If the nature of the alleged default is such that it cannot
be reasonably cured within the 90-day period, then commencement of the cure within such time period
and the diligent prosecution to completion of the cure shall be deemed a cure; provided that in no event
shall a cure take longer than one-hundred eighty (180) days to complete without mutual written consent.
Any dispute regarding the existence of a default or appropriate cure shall be handled through the Dispute
Resolution Process. Notwithstanding the foregoing or anything to the contrary in this Agreement or
elsewhere: (1} in the event of 2 Milestone Failure (as defined in the Design and Construction Agreement)
or if pursuant to Section 6.4.2(a) of this Agreement Sound Transit is entitled to exercise the Additional
Sound Transit Remedies set forth in Section 14.4 of this Agreement, such situation shall be automatically
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deemed a non-curable default and Sound Transit may, but is not obligated to, upon 15 days written notice,
immediately thereafter pursue any or all remedies available to it; (2) the making by of any general
arrangement or assignment for the benefit of creditors shall automatically be deemed a default; (3)
Bellevue becoming a “debtor” as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in
the case of a petition filed against Bellevue, the same is dismissed within 60 days) shall automatically be
deemed a default; and (4) the levy by judicial process upon or the appointment of a trustee or receiver to
take possession of substantially all of Bellevue’s assets located at the Property, or Bellevue’s interest in
this Agreement, where possession is not restored to Bellevue within 30 days shall automatically be
deemed a default. In the event that any provision of this Article 13 is contrary to any applicable law, such
provision shall be of no force or effect.

14. REMEDIES; ENFORCEMENT.

14.1  The Parties reserve the right to exercise any and all of the following remedies,
separately or in combination, and consistent with the dispute resolution and default Sections of this
Agreement, in the event of an uncured default under this Agreement:

a) Commencing an action at law for monetary damages;
b) Commencing an action for equitable or other relief;
c) Secking specific performance of any provision that reasonably lends

itself to such remedy; and

d) The prevailing party (or substantially prevailing party, as determined by
the court, if no one party prevails entirely) shall be entitled to reasonable
attorney fees and costs.

142 Remedies are cumulative; the exercise of one shall not foreclose the exercise of
others.

14.3  Neither Party shall be relieved of any of its obligations to comply promptly with
any provision of this Agreement by reason of any failure by the other Party to enforce prompt
compliance, and such failure to enforce shall not constitute a waiver of rights or acquiescence in the other
Party’s conduct.

144  Additional Sound Transit Remedies for Milestone Failure. The Parties
recognize that the Milestone set forth in Subsection 7.1(c) of the Design and Construction Agreement and
certain events set forth in Section 6.4.2(a) of this Agreement are critical for timely completion of the TAls
(or Interim TAIs) and that at the time of the Milestone deadline set forth in Subsection 7.1(c) of the
Design and Construction Agreement and the deadlines in Section 6.4.2(a) of this Agreement, little or no
time thereafter will be available for Sound Transit to ensure that Bellevue will be able to provide the TAls
(or Interim TALls) for the Permitted Use within the time period agreed upon by the Parties under the terms
of Article 6 of this Agreement. Accordingly, in addition to the foregoing remedies, in the event of a
Milestone Failure or as provided in Section 6.4.2(a) of this Agreement, and except as prohibited in
Section 14.9 of this Agreement, Sound Transit may take any or all of the following action(s) to construct
the Parking Lot on the Property in accordance with the permanent TAI requirements set forth in
Exhibit A:

14.4.1 Remove all persons and property located on the Property, exclude
Bellevue and/or third parties from the Property.

14.4.2 Enter and take possession of the Property.
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14.4.3 Store any property belonging to Bellevue or its contractors at the sole
cost of and for the account of Bellevue,

1444 Make any demolitions, repairs, alterations or modifications to the
Property and to any buildings, structures and improvements thereon necessary to construct the Parking
Lot on the Property.

14.4.5 Elect for Bellevue to take any of the actions described in the foregoing
Subsections 14.4.1 through 14.4.4 above, and any other actions reasonably necessary for Bellevue to
obtain exclusive possession of the Property and deliver such exclusive possession of the Property to
Sound Transit with the Property in a condition ready for construction of the Parking Lot thereon.
Bellevue shall promptly take all such actions, after receipt of written notice from Sound Transit regarding
such election. Such election shall not preclude Sound Transit from pursuing the same actions or any other
remedies provided for in this Agreement.

14.4.6 Construct the Parking Lot on the Property.

14.4.7 Use all of the Property or any part thereof for the construction and
operation of the Parking Lot. Upon Sound Transit’s request, Bellevue shall grant to Sound Transit all
easements or other property rights necessary for the same.

14.4.8 Sound Transit shall make written demand to Bellevue for all costs and
expenses reasonably incurred in taking the actions described in this Section 14.4 and Bellevue shall
promptly reimburse the same. Sound Transit shall provide reasonable documentation of such costs and
expenses along with such demand and Bellevue shall have thirty (30) days to process and pay such
demands. Any such demanded amount not timely paid shall accrue interest at shall accrue interest at the
lesser of six percent (6%) per annum or the maximum amount permitted under applicable law, from and
after the thirty-first day after demand was made.

145  Bellevue shall promptly cooperate in all respects in Sound Transit’s elected
actions. No actions taken by Sound Transit under Section 14.4 shall be construed as an election on Sound
Transit’s part to terminate this Agreement, unless a written notice of Sound Transit’s intention to
terminate this Agreement is delivered to Bellevue.

14.6  Nothing contained in Article 14 of this Agreement shall adversely affect Sound
Transit’s right to indemnification under this Agreement.

14.7  Liquidated Damages. Bellevue recognizes that the TAls are part of the “critical
path” for the 130th Station and East Link Project and ample time exists at the time of this Agreement to
timely complete the permanent TAIs on the Property. Accordingly, if after Bellevue has executed either
the Third Party Agreement or all necessary contracts with the Design Consuitants and Construction
Contractors (as defined in the Design and Construction Agreement) (“Construction Contracts”) to
complete construction of the TAls, Bellevue fails to complete: {a) the TAls or Interim TAls by the In-
Service Date or, if applicable, the Accelerated In-Service Date; or (b) the permanent TAIs on the Property
by June 1, 2026 (as may be extended pursuant to Section 6.4 above) (collectively “TAI Completion™),
then Sound Transit will be damaged and will be entitled to compensation for those damages, but the
damages will be extremely difficult and impractical to ascertain for several reasons, including without
limitation the following: (i) the damages Sound Transit will be entitled to in a court of law will be based
on the value of obtaining adequate alternative TAI’s which will likely be unavailable, difficult to obtain,
or fail to meet the standards for the TAIs set forth in Exhibit A to this Agreement; (ii) Sound Transit may
suffer lost ridership and/or revenue; (iii) it is difficult or impossible to measure the damages Sound
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Transit will suffer if Bellevue provides Interim TAls beyond the time permitted in this Agreement and the
Conveyance Agreement, but fails to obtain TAI Completion as it has committed to do under this
Agreement and the Conveyance Agreement; and (iv) it is impossible to predict as of the date of this
Agreement all of the impacts on the 130th Station, East Link Extension Project, and the greater Sound
Transit light rail system, which would result should Bellevue fail to obtain TAI Completion and Bellevue
desires to limit the amount of damages that Bellevue might be liable for should Bellevue breach this
Agreement or the Design and Construction Agreement by failing to obtain TAI Completion.

Accordingly, the City shall include a provision (“Liquidated Damages Provision™) in either the
Third Party Agreement or Construction Contracts requiring the payment of liquidated damages for each
working day beyond: (a) the In-Service Date or, if applicable, the Accelerated In-Service Date, until the
TAIs or Interim TAls are complete; and (b) June 1, 2026 (as may be extended pursuant to Section 6.4
above) until the permanent TAls are completed on the Property (“Liquidated Damages”). The
Liquidated Damages Provision shall be in a form mutually agreed-upon by Sound Transit and Bellevue
prior to Bellevue’s execution of the Third Party Agreement or Construction Contracts, and it shall
authorize the City to withhold the Liquidated Damages from any money due to the developer or
contractor under such agreement, and to the extent there is any deficiency after such withholding, to
collect the same from the developer or contractor. The Liquidated Damages shall be in an amount to be
determined by the Parties in consultation with each other after consideration of relevant factors including
those identified in the preceding paragraph above.

For these reasons, the Parties agree that, if TAI Completion fails to occur, Sound Transit may in
its sole discretion elect: (y) as its sole and exclusive remedy for said default or breach, to be entitled to
payments on the first of each month following the In-Service date or, if applicable hereunder, Accelerated
In-Service Date, in an amount equal to the total daily Liquidated Damages arising during the preceding
month collected by Bellevue pursuant to its construction contract or the Third Party Agreement; or (z) to
pursue any other available remedies. Should Sound Transit elect the foregoing option (y): Bellevue shall
continue to collect such payments and remit the same to Sound Transit until TAI Completion occurs; and
Bellevue shall only be responsible for collecting and remitting payment of collected Liquidated Damages,
and shall not be responsible for the payment of Liquidated Damages that cannot be collected from third
parties. The foregoing limitation on Sound Transit’s remedies shall not apply to any other obligations of
Bellevue under this Agreement or the Design and Construction Agreement including without limitation
Bellevue’s obligation to provide Interim TAls, which shall remain in effect until TAI Completion as set

forth in this Agreement and the Conveyancr(fﬁlent.
W Initials of Sound Transit Initials of Bellevue

14.8  If Bellevue at any time shall fail to pay any taxes, assessments, or liens, or fails
to make any payment or perform any act required to be made or performed by it by this Agreement, or
any agreement entered into with third parties that relates to the Property or the Interim TAI Property,
Sound Transit, without waiving or releasing Bellevue from any obligation or default under this
Agreement or any agreement entered into with third parties that relates to the Property or the Interim TAI
Property, may (but shall be under no obligation to) at any time thereafter make such payment or perform
such act for the account of and at the expense of Bellevue. All sums so paid by Sound Transit and all
costs and expenses so incurred shall accrue interest at the lesser of six percent (6%) per annum for the
maximum amount permitted under applicable law, from their due date until paid, said payments and
interest to be payable to Sound Transit by Bellevue within thirty (30) days of demand for the same by
Sound Transit.

14.9  After construction of the TAIs or Interim TAls has commenced on the Property
pursuant to the Approved P&S, Sound Transit shall not take possession of the Property or exclude
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Bellevue and/or third parties from the Property without first obtaining Bellevue’s written permission or a
Court order authorizing the same.

15. NO ASSIGNMENT. This Agreement is not assignable by either Party hereto whether
voluntarily, involuntarily or by operation of law, except that, any document attached as an Exhibit hereto
shall be assignable to the extent explicitly permitted by the terms of said document.

16. DISPUTE RESOLUTION. Any disputes or questions of interpretation of this
Agreement that may arise between the Parties will be governed by the dispute resolution provisions in
Article 8 of the Design and Construction Agreement (“Dispute Resolution Process”).

17. REPRESENTATIVES. Each Party has designed the representative described in Article
9 of the Design and Construction Agreement authorized to make decisions on such Party’s behalf with
respect to matters that require consent or approval under this Agreement, Each Party or such authorized
representative shall promptly render decisions to avoid delay in the orderly process of design,
development and construction of the TAls and the TOD Project, respectively. Either Party may change
its representative upon notice to the other Party at any time.

18. BROKERS. Sound Transit and Bellevue each represent to the other that neither is
represented by any broker, agent or finder with respect to this Agreement in any manner. Each Party
agrees, to the maximum extent permitted by law, to indemnify and hold the other Party harmless from and
against any and all liability, costs, damages, causes of action or other proceedings instituted by any
broker, agent or finder, licensed or otherwise, claiming through, under or by reason of the conduct of the
indemnifying party in any manner whatsoever in connection with this Agreement.

19. MISCELLANEOUS PROVISIONS.

19.1 Entire Agreement. This Agreement, including Schedule 1 and Exhibits A-1
through K which are attached hereto, as well as the MOU, set forth the entire agreement of the Parties as
to the subject matter hereof and supersede all prior agreements discussions and understandings between
them. Except as otherwise set forth herein, the term “Agreement”, as used herein shall refer to this entire
Agreement, including Schedule 1 and Exhibits A-1 through K.

19.2  Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Washington.

19.3  Severability. Should any of the provisions of this Agreement be found to be
invalid, illegal or unenforceable by any court of competent jurisdiction, or inconsistent with any state or
federal regulations or funding requirements, such provision shall be stricken and the remainder of this
Agreement shall nonetheless remain in full force and effect unless striking such provision shall materially
alter the intention of the Parties.

19.4  Jurisdiction/Venue. In the event any action is brought to enforce any of the
provisions of this Agreement, the Parties agree to be subject to exclusive in personam jurisdiction in the
King County Superior Court for the State of Washington and agree that in any such action venue shall lie
exclusively in King County, Washington.

19.5 Amendments: Waiver. This Agreement may not be amended or rescinded in
any manner except by an instrument in writing signed by a duly authorized officer or representative of
each Party hereto. No waiver of any right under this Agreement shall be effective unless contained in
writing signed by a duly authorized officer or representative of the Party sought to be charged with the
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waiver and no waiver of any right arising from any breach or failure to perform shall be deemed to be a
waiver of any future right or of any other right arising under this Agreement.

19.6 Captions. Section captions contained in this Agreement are included for
convenience of reference only and form no part of the agreement between the Parties, and in no way limit,
describe, extend or define the scope or intent of this Agreement nor the intent of any of the provisions
hereof. As used in this Agreement, the masculine shall include the feminine and neuter, the feminine
shall include the masculine and neuter, the neuter shall include the masculine and feminine, the singular
shall include the plural and the plural shall include the singular, as the context may require.

19.7 Notices. All notices, demands, requests, consents or approvals which may, or are
required to be given by either Party to the other Party under this Agreement shall be in writing, shall be
personally delivered or sent by certified mail, return receipt requested, postage prepaid, by nationally
recognized overnight courier or by facsimile transmission as follows:

If to Sound Transit: Central Puget Sound Regional Transit Authority
Union Station
401 South Jackson Strest
Seattle WA 98104
Attn: Executive Director, Design, Engineering,
and Construction Management

With a copy to: Central Puget Sound Regional Transit Authority
Union Station
401 South Jackson Street
Seattle, WA 98104
Atin: Legal Department
Facsimile: (206)-398-5222

If to Bellevue City of Bellevue
450 110" Ave NE
Bellevue, WA 98004
Attn: Ryan Shelton, East Link Project Manager

City of Bellevue

450 110" Ave NE

Bellevue, WA 98004

Attn: City Attorney’s Office, Monica Buck
Facsimile: 425-452-7256

With a copy to:

or to such other addresses as either Party hereto may from time to time designate in writing and deliver in
a like manner. All notices shall be deemed given one (1) Business Day following the date when mailed,
the date when delivered or faxed (provided the fax machine has issued a printed confirmation of receipt).
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19.8  Binding Effect. This Agreement shall be binding upon, and inure to the benefit
of, the Parties hereto and their respective successors.

19.9  Attorneys’ Fees. Each Party shall be responsible for payment of the legal fees
of its counsel in the event of any litigation, mediation, arbitration or other proceeding brought to enforce,
interpret or otherwise arising out of this Agreement.

19.10 Nondiscrimination. Bellevue shall not discriminate and shall ensure that all
consultants and contractors engaged by Bellevue in connection with the TAls shall comply with all
applicable federal, state and local discrimination laws rules and regulations. Any violation of this
provision shall be considered a default under this Agreement and Sound Transit shall have all the rights
and remedies provided under Article 14 of this Agreement.

19.11 Memorandum of Agreement. This Agreement shall not be recorded. Promptly
following full execution and acknowledgement of this Agreement by the Parties, a memorandum of this
Agreement in the form attached hereto as Exhibit K shall be recorded in the real property records of King
County, Washington.

19.12 Time is of the Essence. Time is of the essence in the performance of each
Party’s obligations under this Agreement. Each Party will carry out its obligations under this Agreement
diligently and in good faith.

19.13 Nature of Relationship. The relationship between Bellevue and Sound Transit
under this Agreement shall be solely that of parties to a real estate transaction. It is not intended by this
Agreement to, and nothing contained in this Agreement shall, create any partnership, joint venture or
other arrangement between Bellevue and Sound Transit, and neither Party shall have the power to bind or
obligate the other Party except as expressly set forth in this Agreement. Bellevue shall have no right or
authority, express or implied, to commit or otherwise obligate Sound Transit in any manner except to the
extent specifically provided herein or specifically authorized in writing by Sound Transit. Sound Transit
shall have no right or authority, express or implied, to commit or otherwise obligate Bellevue in any
manner except to the extent specifically provided herein or specifically authorized in writing by Bellevue
No term or provision of this Agreement is intended to be, or shall be, for the benefit of any other person,
firm, organization or corporation, nor shall any other person, firm, organization or corporation have any
right or cause of action hereunder.

19.14 No Third-Party Rights. The provisions of this Agreement are intended solely
for the benefit of, and may only be enforced by, the Parties hereto, and their respective successors. None
of the rights or obligations of the Parties herein set forth (or implied) is intended to confer any claim,
cause of action, remedy, defense, legal justification, indemnity, contribution claim, set-off, or other right,
whatsoever upon or otherwise inure to the benefit of any contractor, architect, subcontractor, worker,
supplier, mechanic, architect, insurer, surety, guest, member of the public, or other third parties having
dealings with either of the Parties hereto or involved, in any manner, in the TAIs or the TOD Project.

19.15 No Waiver of Eminent Domain Power. Nothing contained in this Agreement
shall constitute or be construed as constituting any limitation upon either Party’s right to exercise the
power of eminent domain with respect to any real property other than the Property or any portion thereof.

19.16 Consents and Approvals. Except where a different standard is expressly set
forth in this Agreement, in any case where the consent or approval of either Party is required under the
terms of this Agreement, such consent or approval shall not be unreasonably withheld.
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19.17 Records. During construction of the TAls and for a period of not less than six
(6) years from the date of final acceptance as provided herein, Bellevue will maintain and make available
the records and accounts pertaining to the TAIs, for inspection and audit by Sound Transit, and for the use
in the event of litigation, claim or any other purpose.

19,18 Fair Construction. The provisions of this Agreement shall be construed as a
whole according to their common meaning and not strictly for or against any Party and consistent with the
provisions contained herein in order to achieve the objectives and purposes of this Agreement. Each
Party hereto and its counsel has reviewed and revised this Agreement and agrees that the normal rules of
construction to the effect that any ambiguities are to be resolved against the drafting party shall not be
construed in the interpretation of this Agreement.

19.19 Disclosures and Waivers. Pursuant to RCW 64.06.010(7), Bellevue hereby
waives receipt of the Seller Disclosure Statement otherwise required under Chapter 64.06 RCW with
respect to the Property; provided, however that Sound Transit shall deliver the Seller Disclosure
Statement to the extent required to do so under RCW 64.06.010(7).

19.20 Further Assurances. Each Party hereto agrees that it will execute or furnish
such documents and further assurances to the other or to proper authorities as may be necessary for the
full implementation and consummation of this Agreement and the transactions contemplated hereby.

19.21 Survival of Provisions. Except as otherwise expressly provided herein, the
covenants, representations, indemnifications, warranties agreements, terms and provisions contained
herein shall survive the Term, including without limitation, the Closing, and the completion of the TAls
on the Property.

19.22 Exhibits. The Schedules and Exhibits attached hereto are made a part of and
incorporated into this Agreement.

19.23 Conflicts of Interest. No council or board member, officer or employee of
either Party shall make any decisions relating to this Agreement or the transactions contemplated herein
which affects his or her personal interests or the interests of any corporation, partnership, limited liability
company or other legal entity in which he or she is directly or indirectly interested.

19.24 Counterparts. This Agreement may be executed in counterparts, each of which
shall constitute an original and all of which shall constitute but one original.

19.25 Authority. The persons signing below represent and warrant that they have the
requisite authority to bind the Party on whose behalf they are signing.

19.26 Construction. In the event of any ambiguity or inconsistency between the terms
of this Agreement, the MOU, the Design and Construction Agreement, the Use and Operations
Agreement or the TAI Easement, the terms of the TAI Easement shall control over the terms of the
Design and Construction Agreement, this Agreement, the Use and Operations Agreement, and the MOU;
the Design and Construction Agreement shall control over the terms of this Agreement, the Use and
Operations Agreement, and the MOU; and the terms of this Agreement shall control over the terms of the
MOU and Use and Operations Agreement. Any reference herein to “including” means “including but not
limited to.”
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IN WITNESS WHEREQF, the Parties hereto have executed this Agreement as of the date and
year set forth below.

[Signatures on Next Page]
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Dated and signed this day of , 2019.

?ﬂﬂb‘ue, a Washington municipal corporation
[

y: i}lg&y\-w—(‘/

Toni C4ll

Its: Finance & Asset Management Director

Accepted and Approved:

By \GRa D

Monica Buck
Its: Assistant City Attorney

Centr: get Sound Regiomdl Transit Authority, a Washington regional transit authority

By:
Its:

Approv oF /\M
By: P
Sound 'Iﬁnsit LegafiCounsel
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STATE OF WASHINGTON
} 85,

COUNTY OF KING

I certify that 1 know or have satisfactory evidence that Toni Call is the person(s) who appeared before
me, and said person(s) acknowledged that she signed this instrument, on oath stated that she is authorized
to execute the instrument and acknowledged it as the Finance & Asset Management Director of the

CITY OF BELLEVUE to be the free and voluntary act of such party for the uses and purposes

mentioned in this instrument.

- I
o N h ;
7 O\“ \\\\\\“\\u? 10 ”’I .
= §- SSpes m,,__, 2 ’/,/ Dated:
Z oy = <% me Signature: —
S iw S, v e 2 PR B :
Zaiz < . p0% = Z  Notary Public in and for the State of Wag Enflon
< Z20 v 5= = : 5
2% 0 Tgiu 2 Notgry(pnntname. Sk
2, ép 0 S":Q,O < Residingat: JAZ ]2 AP, |
’r,l’ /ch’/':mm\\\\\\“‘ ‘;3 = My appointment expires: e —-Is-2.1
l" =
Mgy
STATE OF WASHINGTON }
1 SS.

COUNTY OF KING }
I certify that I know or have satisfactory evidence that mber! {
is the person who appeared before me, and said person ackhowledged

that (he/she) signed this instrument, on oath stated that (he is/she is) autherized to execute the instrument
of

(0

and acknowledged it as the
CENTRAL PUGET SOUND REGIONAL TRANSIT AUTHORITY to be the free and voluntary act

of such party for the uses and purposes mentioned in this instrument.

Dated:

YOLANDA L MICHAELS . X
Notary Public S'gnature‘

10417 (2019
tate 6f Washington

Notary Publig’in and for

State of Washington
Commission # 128440 Notary (prirft name):
My Comm. Expires Apr 11, 2023 Residing at: A
. My appointment expires: 4|4 l 2023
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Schedule 1
Exhibit A
Exhibit B-1
Exhibit B-2
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H-1
Exhibit H-2
Exhibit |
Exhibit J

Exhibit K

LIST OF SCHEDULES AND EXHIBITS

Definitions

Transit Access Improvements Requirements
Legal Description of “130" Parcels”
Legal Description of “Property”

TIA Easement

TOD Covenants

Design and Construction Agreement
Permitted Title Exceptions

Sidewalk and Utility Easement Depiction
ST Environmental Reports

Bellevue Environmental Reports

Right of Entry Agreement

Form of Deed to Property

Memorandum of Agreement
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Schedule 1 - Definitions

“Business Day” means any day other than a Saturday, Sunday, legal holiday or day that Sound
Transit’s offices are closed by order of the Sound Transit Chief Executive Officer.

“Closing” means, the delivery to Escrow Agent of all documents and funds required to be
delivered to complete the transfer of the Property to Bellevue in accordance with the provisions of
Article 9 hereof.

“Closing Date” means the Turnover Date.

“Environmental Laws™ means, as amended from time to time, any and all federal, state and local
laws, regulations, ordinances, codes and policies, and any and all judicial or administrative interpretations
thereof by governmental authorities, as now in effect or hereinafter amended or enacted, relating to (i)
pollution or protection of the environment, natural resources or health and safety; including without
limitation those regulating, relating to, or imposing liability for emissions, discharges, releases or
threatened releases of Hazardous Substances into the environment, or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, release, transport or handling of
Hazardous Substances; and (ii) the use of chemical, electrical, radiological or nuclear processes, radiation,
sophisticated electrical and/or mechanical equipment, sonar and sound equipment, lasers, and laboratory
analysis and materials

“Escrow Agent” means a nationally recognized title insurance company selected by Bellevue and
not objected to by Sound Transit which shall provide escrow services in connection with the Closing.

“FTA” means the Federal Transit Administration of the United States Department of
Transportation and any successor agency thereto.

“Hazardous Substances™ means any and all substances, chemicals, wastes, sewage or other
materials that are now or hereafter regulated, controlled or prohibited by any Environmental Laws,
including without limitation any (a) substance defined as a “hazardous substance”, “extremely hazardous
substance™, “hazardous material”, “hazardous chemical”, “hazardous waste”, “toxic substance” or “air
pollutant” by the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
Section 9601, et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.; the
Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq.; the Federal Water Pollution
Control Act, 33 U.S.C. Section 1251, et seq.; the Clean Air Act, 42 U.S.C. Section 7401, et seq.; the
Emergency Planning and Community Right-to-Know Act, 42 U.S.C. Section 11001, et seq.; the Toxic
Substances Control Act, 15 U.S8.C. Section 2601 et seq.; the Occupational Safety and Health Act, 29
U.S.C. Section 651 et seq.; or the Occupational Safety and Health Standards, 25 C.F.R. 1910-1000 et
seq.; the Model Toxics Control Act , RCW chapter 70.105D, and regulations promulgated thereunder, alt
as amended to date and as amended hereafier; (b) hazardous substance, hazardous waste, toxic substance,
toxic waste or hazardous material, waste, chemical or compound described in any other Environmental
Laws; and (c) asbestos, polychlorinated biphenyls, urea formaldehyde insulation, flammable or explosive
or radioactive materials, gasoline, oil, motor oil, waste oil, petroleum (including without limitation crude
oil or any component thereof), petroleum-based products, paints, solvents, lead, cyanide, DDT, printing
inks, acids, pesticides, ammonium compounds, and other regulated chemical products.




“Laws” mean any constitution, statute, ordinance, regulation, rule, resolution, judicial decision,
administrative order or other requirement of any federal, state, county, municipal or other governmental
agency or authority having jurisdiction over the Parties or the Property or both, in effect either at the time
of execution of this Agreement or at any time during the Term, including without limitation, any
regulation or order of a quasi-official entity or body (e.g., board of fire examiners or public utilities)
including, but not limited to Environmental Laws and all rules, laws and regulations issued thereunder, as
the same may be amended from time to time.

“Permitted Use” means the use of the TAls by transit passengers when using transit facilities and
for vehicular and bicycle parking.

“Person” means a natural person, corporation, trust, partnership, limited partnership, limited
liability company, governmental subdivision or agency, municipal corporation, city, state or other legal
entity.

“Requirements of Law” means all requirements relating to land use and building design,
development and construction (including those specifically applicable to Sound Transit ’s contemplated
use of the Property for the TAIs), including, without limitation, planning, zoning, subdivision, platting,
environmental, air quality, flood hazard, fire safety, accessibility, and other governmental approvals,
permits, licenses and/or certificates as may be necessary from time to time to comply with all the
foregoing, all Sound Transit requirements, including but not limited to those attached hereto as Exhibit A
and by this reference incorporated herein, all applicable FTA rules, regulations and requirements,
including but not limited to those attached as Exhibit B to the Design and Construction Agreement, and
other applicable statutes, rules, orders, regulations, laws, ordinances, and covenants, conditions and
restrictions, which now apply to and/or affect the design, construction, existence, intended use, operation
and/or occupancy of the TAls, the Property or any part thereof.

“Taxes” means all real and personal property taxes and assessments (including assessments for
special improvements), license and permit fees, charges for public Utilities, leasechold excise taxes, other
excise taxes, levies, sales, use and occupancy taxes, any taxes levied or assessed in addition to or in lieu
of, in whole or in part, such taxes, assessments or other charges and all other governmental impositions
and charges of every kind and nature, general and special, ordinary and extraordinary, foreseen and
unforeseen of every character (including interest and penalties thereon) which at any time from and after
the Effective Date of this Agreement may be imposed, levied upon or assessed against or which arise with
respect to or constitute a lien upon the any real property constituting a portion of the Property or any
estate, right or interest therein, or any occupancy, use or possession of or activity conducted on the
Property or any part thereof.

“Term” means the period beginning on the Effective Date and ending on the complete
construction of the TAIs on the Property and their acceptance by Sound Transit for the Permitted Use.

“Utilities” means all utilities and services furnished to the Property, including without limitation,
gas, electricity, water, sewer, storm water, garbage collection, and telephone service.




Exhibit A
to Conveyance Agreement for Property at Bel-Red/130th Station

Transit Access Improvements Requirements

Overview

Sound Transit (“ST"’) committed to opening the Bel-Red/130th East Link light rail station in
2023, and to making relevant access facilities available to the public at that point, including:
300 automobile parking stalls for use by transit customers

o Passenger loading areas

e Bicycle storage

s Service and maintenance access

Per the Memorandum of Understanding (“MOU”) between the Parties, Sound Transit is
conveying the portion of property at the station site currently slated for development into the
park and ride and other access facilities, to the City of Bellevue to dually develop as transit
oriented development (“TOD”) and transit access improvements (“TAl facilities™). In order for
ST to grant ownership and development rights, the City of Bellevue must commit to delivering
TOD, and the TAI facilities that comply with ST’s Design Criteria Manual (“DCM”) and
conform to ST requirements, policies and specifications. The FTA has provided all necessary
approvals for Sound Transit’s entry into this Agreement. FTA oversight will be limited to
affirming a functional transit project and affirming Sound Transit and Bellevue adhere to the TAI
commitments.

TAI Facilities: Relevant Standards, Regulations, Policies and Guidelines
The applicable standards, regulations, policies and guidelines described below shall be followed

in the design and construction of either Permanent TAI facilities (“Permanent TAIs™) or potential
surface park and ride Interim TAI facilities (“Interim TAIs”). As described in the Conveyance
Agreement and further articulated below, Interim TAIs would involve minimal improvements
necessary to comply with law.

Sound Transit’s DCM (version 4), Bicycle Policy (version M2010-87,), System Access Policy
(version R2013-03) and System-Wide Signage Design Manual (version May 2013) apply to
design and construction of the TAI facilities. The City of Bellevue may request departure from
these design manuals and policies if the departures are consistent with guidance in the following
documents and better further the TOD vision for the 130th Parcels and 130th Avenue Station
Area than a strict application of the design criteria:

e Sound Transit Transit-Oriented Development Policy for “Community TOD”;

» City of Bellevue TOD Planning Principles (approved by Council January 25, 2016);

¢ City of Bellevue BelRed Subarea Plan;



s City of Bellevue 130th Avenue Station Area Plan; and
o DCM Version 5 recommendations on parking design and security.

Sound Transit’s DCM provides specifications for design of all aspects of the transit system,
including access facilities such as parking, passenger loading areas, bicycle storage areas,
pedestrian circulation, vehicular circulation, and maintenance and access facilities. All TAI
facilities shall be built in conformance with the DCM. For Permanent TAIs, should the DCM
conflict with the specific numbers or distances written in this Exhibit A, the more stringent shall

apply.

Particularly pertinent chapters of the Sound Transit DCM include:

o Chapter 9 - Stations: This chapter provides relevant standards for design of surface
parking, passenger loading areas and bicycle storage. It also offers guidance about
disability accessibility, pedestrian, vehicular and bicycle circulation, pathways between
station facilities and access facilities, and preferred wayfinding signage and techniques.

¢ Chapter 15 — Communications: This chapter provides specifications for required
Passenger Emergency Telephone (PET) systems and Closed Circuit Television (CCTV)
systems required in Sound Transit parking and access facilities.

e Chapter 21 - Lighting: This chapter specifies required lighting levels for parking and
bicycle facilities, vehicular driveways, and pedestrian and bicycle crossings.

e Chapter 23 — Electrical Systems: This chapter outlines electrical requirements for
parking and bicycle facilities.

¢ Chapter 29 - Security: This chapter provides security standards, codes and guidelines
for passenger facing facilities including parking.

s Chapter 31 - Structured Parking: This chapter provides guidelines for all aspects of
parking garage design.

In all instances, except departures noted above and criteria governed by City Codes, the design
and construction of the Permanent TAls must conform to the applicable criteria contained in the
DCM (“Applicable DCM Requirements™) as set forth herein. The City of Bellevue may request
departure from the Applicable DCM Requirement by submitting a Request for Deviation
(“RFD”) to ST, clearly indicating the nature and reason for the departure, for ST’s review and
approval. Bellevue will strive to meet the ST RFD guidelines by submitting a RFD within 60
days of the 60% design milestone submittal. ST shall have forty-five (45) business days to
review the RFD with any proposed departure and submit comments or approvals, if applicable,
to the City of Bellevue regarding the same. ST shall reduce the review time for the RFD
wherever reasonably possible, and not arbitrarily withhold, condition or delay approval of
proposed departures from the Applicable DCM Requirements, taking into account compliance
with such requirements and applicable federal, state and local laws.



Some Specific TAI Facilities Requirements

Overall TAI Design
Permanent TAIs Interim TAIls
Transit Permanent TAIs shall include 300 | Interim TAIs shall include 300 automobile
Parking automobile parking stalls for use parking stalls. If multiple interim locations
by transit customers in a are used, a minimum of 50 stalls is required
contiguous location, rather than at each location.
built in many separate locations.
Interim TAIs would involve minimal
Permanent TAI parking should improvements necessary to comply with law,
accommodate (in order of The standard used by the City of Bellevue
priority): individuais with (available at
disability, high occupancy https://bellevue.municipal.codes/LUC/20.20.590
vehicles, electric vehicle charging | and
stations, motorcycles, shared car | https://believue.municipal.codes/LUC/20.30M)
services, and single occupant in constructing other paved, lighted interim
vehicles. parking shall be followed. Per Section 4.2 of
the Design and Construction Agreement, ST
Conduit to support Type 2 electric | will review and approve the COB Interim
vehicle charging for 20 vehicles TAI and P&S.
will be provided with the
Permanent TAlIs. Pathway(s) between the station platform and
any interim parking facilities shall be safe
and secure including sidewalks, lighting,
curb cuts, signage and any crosswalks
designed to City of Bellevue standards.
Wayfinding | All signage directed towards transit customers should conform to the Sound
Transit System-Wide Signage Design Manual to provide clear wayfinding to and
from parking areas, pedestrian pathways and transit service. Before any signage
production, sign designs are subject to ST review.
Crime Permanent and Interim TAIs should be designed in accordance with Crime
Prevention | Prevention through Environmental Design (CPTED) principles and the Sound

Transit provided Threat and Vulnerability Assessment (TVA) for this specific

location.




Americans with Disabilities Act

Permanent TAls | Interim TAIs

General

All TAI facilities for transit customers must be designed and operated in
accordance with federal Americans with Disabilities Act (ADA) requirements.
The ADA mandates equal access to all customers, regardless of their ability
(hitp://www.ada.gov/2010_regs.htm). The Americans with Disabilities Act
Accessibility Guidelines (ADAAG) provide specific guidance to help designers
conform to the ADA. Additionally, the Sound Transit Accessibility Design
Guidelines provide guidance for accessible design features at Sound Transit
facilities. All access facilities for use by Sound Transit customers should be built
to these standards (including sidewalks, curb cuts, ramps and vertical circulation
connecting access facilities to one another, to the sidewalk network, and to other
station facilities). Where variances in the two codes occur, the most stringent
requirement should be followed.

Number of
Stalls

For either Permanent or Interim TAls, the total number of ADA parking stalls
included in the 300 parking stalls shall number the greater of the federal or Sound
Transit requirement or 8 ADA stalls.

Proximity to
Station

For either Permanent or Interim TAls, the average horizontal pathway distance
between the ADA parking or drop off locations and the closest point of station
platform access shall not exceed 330 feet.

Transit System Access

Permanent TAls | Interim TAIs

General

Sound Transit’s System Access Policy (R2013-03, Appendix C) describes ST’s
approach to supporting transit customer access to facilities and service. The
policy describes ST’s commitment to increasing transit ridership by supporting
multi-modal access to the system. It outlines various ways ST may support,
funds, and/or partner to deliver access infrastructure and services. Finally, the
policy puts forth management strategies and rules for use of ST-operated
customer parking.

Stall Size

All stalls, other than ADA, shall be the standard stall size as described in the
DCM.




Transit System Access

Permanent TAIs Interim TAIs
Parking Permanent TAIs should be Interim TAls will consider minimal
Management | designed and constructed with improvements necessary for parking
Tools consideration to the full range of | management.
parking management tools
described in the system access
policy.
Parking management and payment
systems shall be included, in
accordance with the DCM
(including loop counters, dynamic
signage, monitoring technologies,
payment kiosks, and conduit
allowing for future systems).
Drivers shall not be required to
pass through controlled access
gates to enter or exit transit
parking unless approved by ST.
Proximity to | For Permanent TAIs, the For Interim TAlSs, the horizontal pathway
Station horizontal pathway distance from | distance from the furthest parking stall to
the furthest parking stall to the the nearest point of the station platform
nearest point of the station shall be less than 1,320 feet. The City of
platform shall be less than 660 Bellevue will secure the closest location
feet. possible for interim TAlIs.
Bicycle Storage QAL
Permanent TAIs | Interim TAIs
General Sound Transit’s Bicycle Policy (M2010-87, Appendix D) describes how ST
approaches bicycle access to transit facilities and vehicles. The policy provides
information and rules about bringing bicycles on ST light rail, commuter rail, and
buses. It describes provision of and rules for use of bicycle storage at ST
facilities, and how ST plans, designs and funds bicycle access to the transit
system. Additional information on bicycle facility may be found in the DCM.
Construction | Bicycle storage areas will be designed and constructed by the City of Bellevue
and O & M | with review from ST during the planning and design phase. Operation and

maintenance will be performed by ST or a contractor working for ST.




Bicycle Storage

Permanent TAls Interim TAls
Bicycle Permanent TAIs will include a Interim TAIs will include on-demand
Storage phased approach for bicycle bicycle lockers with capacity for 12 bikes
Capacity storage. The initial phase will and bicycle racks with capacity for 20 bikes.

include on-demand bicycle lockers
with capacity for 16 bikes and
bicycle racks with capacity for 20
bikes dedicated for transit users.
On-demand lockers in the initial
phase will be selected and
installed by ST with
reimbursement by the City of
Bellevue. The initial phase will
also include physical space
reserved for additional on-demand
lockers with capacity for 32 bikes
and bicycle racks with capacity for
12 bikes. Installation of future
bicycle parking will be approved

On-demand lockers will be selected and
installed by ST with reimbursement by the
City of Bellevue.

and developed by ST.
Bicycle Permanent TAI bicycle racks Interim TAI bicycle racks should be
Storage should be Sportworks Tofino or Sportworks Tofino racks or similar
Design similar approved. At least 50% of | approved. At least 50% of external bicycle

external bicycle racks should be
protected from weather.

Permanent TAI on-demand
bicycle lockers should be designed
with sufficient conduit for power
and data, and use the same
technology as other ST facilities to
ensure ease of use and a seamless
experience for bicyclists.

racks should be protected from weather.

Interim TAI on-demand bicycle lockers may
be solar powered units and use wireless data
connectivity, only if lockers are exposed to
at least six hours of unobstructed daylight
and/or sun.

Bicycle Signage and wayfinding for bicycle storage will conform to Sound Transit
Wayfinding | System-Wide Signage Design Manual (May 2013).

Proximity to | For either Permanent or Interim TAlSs, the average horizontal pathway distance
Station between the furthest bicycle facility and the closest point of station platform

access shall not exceed 330 feet. Bicycle storage areas should also be located
closer to the station facility than a majority of the automobile parking.




Passenger Loading Areas

Permanent TAIs | Interim TAIs

General

Passenger loading areas will conform to the DCM. The intent is to allow cars,
shuttles and other passenger vehicles easy access from surface streets and avoid
routing through key pedestrian pathways and general parking areas. Passenger
loading areas will consider current and future transportation network companies
and services, including car for hire services and potential future autonomous
vehicle services.

Construction
and O & M

Passenger loading areas will be designed and constructed by the City of Bellevue.
Operation and maintenance will be performed by ST or a contractor working for
ST.

Proximity fo
Station

Passenger loading areas shall be located at street level and be visible from the
station.

Wayfinding

Signage will conform to the ST System-Wide Signage Design Manual to provide
clear wayfinding to and from parking areas, pedestrian pathways and transit
service.

Service and Maintenance Access

Permanent TAIs | Interim TAIs

General

For either the Permanent TAIs or the Interim TAls, two parking stalls for
service and maintenance vehicles will be provided. These parking stalls shall be
standard stall size or larger and shall be over and above the 300 parking stalls
for the public. Service and maintenance access shall be available to ST vehicles
and staff 24 hours a day

Proximity to
Station

Interim TAlIs for service and maintenance
access parking should be located within
330 feet of the nearest station entrance.

Permanent TAls for service and
maintenance access parking should
be located in close proximity to
the station with one parking space
within 100 feet and the second
within 330 feet of the nearest
station entrance. Parking may be
located in a structured garage or
on-street parking within the right-
of-way.

Construction
and O & M

Permanent or Interim TAls for service and maintenance access will be designed
and constructed by the City of Bellevue. Operation and maintenance will be
performed by ST or a contractor working for ST if TAI is within a structured
parking garage and by the City of Bellevue if located within the public right-of-
way.




Exhibit B-1
to Conveyance Agreement For Property At 130" Station

Legal Description of “130th Parcels”

R/W No. EL-296, 297 & 299 combined
PIN 2825059159, 2825059040 & 2825059191
SOUND TRANSIT

Grantor’s Entire Parcel:

EL292:
LOT B, CITY OF BELLEVUE SHORT PLAT NUMBER 75-18 (REVISED), RECORDED UNDER
RECORDING NUMBER 7612230730, IN KING COUNTY, WASHINGTON; AND

EL296 & EL299:

THE SOUTH 205 FEET OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 28, TOWNSHIP 25 NORTH, RANGE 5 EAST, WILLAMETTE
MERIDIAN, IN KING COUNTY, WASHINGTON;

EXCEPI THE EAST 30 FEET THEREOF, AS CONVEYED TO THE CITY OF BELLEVUE FOR ROAD (i32"°
AVENUE NORTHEAST) BY DEED RECORDED UNDER RECORDING NUMBER 7109100202,

AND EXCEPT THE WEST 30 FEET THEREOF, AS CONVEYED TO THE CITY OF BELLEVUE FOR ROAD
(130TH AVENUE NORTHEAST) BY DEED RECORDED UNDER RECORDING NUMBEFR 5341397,

Md[ Bone 2/2//9
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Exhibit B-2
to Conveyance Agreement For Property At 130" Station

Legal Description of “Property”

Portion of R/W Nos. EL.-296, 297 & 299
PIN 2825059159, 2825059040 & 2825059191

PROPERTY AREA:

LOT B, CITY OF BELLEVUE SHORT PILAT NUMBER 75-18 (REVISED). RECORDED UNDER
RECORDING NUMBER 7612230730, IN KING COUNTY, WASHINGTON: AND

THE SOUTH 205 FEET OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF THE
NORTHFAST QUARTER OF SECTION 28, TOWNSHIP 25 NORTH, RANGE 5 EAST, WILLAMETTE
MERIDIAN, IN KING COUNTY, WASHINGTON;

FEXCEPT THE EAST 30 FEET THEREOF, AS CONVEYED TC THE CITY OF BELLEVUE FOR ROAD (132"
AVENUE NORTHEAST) BY DEED RECORDED UNDER RECORDING NUMBER 7109100202;

AND EXCEPT THE WEST 30 FEET THEREOF, AS CONVEYED TO THE CITY OF BELLEVUE FOR ROAD
(130TH AVENUE NORTHEAST) BY DEED RECORDED UNDER RECORDING NUMBER $5341397:

AND EXCEPT THAT PORTION THEREOF DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID SUBDIVISION:

THENCE N88°21°09"W ALONG THE SOUTH LINE OF SAID SUBDIVISION A DISTANCE OF 30 FEET
TO THE WEST LINE OF THE EAST 30 FEET OF SAID SUBDIVISION, BENG THE WEST MARGIN OF
132"° AVENUE NORTHEAST, AND THE POINT OF BEGINNING:

THENCE CONTINUING N88°21°09"W ALONG SAID SOUTH LINE A DISTANCE OF 595.70 FEET TO
THE EAST LINE OF THE WEST 30 FEET OF SAID SUBDIVISION, BEING THE EAST MARGIN OF
130TH AVENUE NORTHEAST;

THENCE N00°57'18”F ALLONG SAID MARGIN A DISTANCE OF 29.60 FEET;
THENCE $88°11'38"E A DISTANCE OF 565.92 FEET:

THENCE $01°48'22"W A DISTANCE OF 14.60 FEET:

THENCE S88°11°38"E A DISTANCE OFf 30.05 FEET TO THE WEST MARGIN OF 132%° AVENUE
NORTHEAST;

THENCEF. $01°02719"W A DISTANCE OF 13.35 FEET TO THF POINT OF BEGINNING.

CONTAINING 159,269 SQUARE FEET, MORE OR LFSS,

Zal 7 Bnw 2/8/09

130th STATION Legal doc Lart) Bone PLS 29




Exhibit C
to Conveyance Agreement For Property At 130™ Station

TIA Easement

[See Attached]




WHEN RECORDED RETURN TO:
Sound Transit

Real Property Division

401 S. Jackson Street, M/S O4N-4
Seattte, WA 98104-2826

TRANSIT ACCESS IMPROVEMENTS EASEMENT AGREEMENT

Grantor(s): Central Puget Sound Regional Transit Authority

Grantee: City of Bellevue

Abbreviated Legal Description: Portion of the SE 1/4 of the NE 1/4 of Section 28-25-5;
and Portion of Lot B, City of Bellevue Short Plat 75-18
(Revised) recorded under Recording No. 7612230730

Assessor’'s Tax Parcel No(s): 2825059159, 2825059040, & 2825059191

ROW No(s): EL136, EL296, EL297, EL299

Reference Numbers of Related Documents:

CR# DATE LOC

RECITALS
TRANSIT ACCESS IMPROVEMENTS EASEMENT AGREEMENT

A. WHEREAS, CENTRAL PUGET SOUND REGIONAL TRANSIT AUTHORITY, a regional
transit authority of the State of Washington (“Sound Transit") is the owner of real property
located in the City of Bellevue, as more particularly described in the legal description attached
as Exhibit "A” and as depicted on Exhibit “C”, (the “Property”), which by this reference is
incorporated herein; and



B. WHEREAS, Sound Transit, is the owner of the real property located in the City of
Bellevue, as more particularly described in the legal description attached as Exhibit "B" and as
depicted on Exhibit “C”, (“130™ Station”), which by this reference is incorporated herein; and

C. WHEREAS, Sound Transit owns, operates and is developing a high capacity transit
system in the Puget Sound Region. This system includes the Eastlink extension of its Link light
rail system and the 130™ Station. The Eastlink extension requires the 300 parking stalls and
associated transit access improvements near the 130" Station described in the Conveyance
Agreement (the “TAls"); and

D. WHEREAS, Sound Transit and the CITY OF BELLEVUE, a Washington municipal
corporation, (‘Bellevue”), entered that certain “Amended and Restated Umbrella
Memorandum of Understanding for Intergovernmental Cooperation between the City of Bellevue
and the Central Puget Sound Regional Transit Authority for the East Link Project” on May 6,
2015 (the “MOU"), which contemplated an agreement for Bellevue to develop the TAls on the
Property adjacent to the 130™ Station when the Property is no longer needed by Sound Transit
for construction staging; and

E. WHEREAS, the parties thereafter entered into that certain Conveyance Agreement for
Property at 130th Station dated , (the “Conveyance Agreement’) as contemplated in
the MOU. The Conveyance Agreement provides that Sound Transit will convey the Property to
Bellevue in fee simple while retaining an easement upon the Property for the location of the
TAls. This Transit Access Improvements Easement Agreement (this “Agreement”) sets forth
the easement reserved by Sound Transit and associated terms and conditions; and

F. WHEREAS, Sound Transit shall convey the Property to Bellevue by bargain and sale
deed, which reserves this Easement and that certain Covenant To Use Land For Transit
Oriented Development Purposes (“TOD Covenants”) to be executed and recorded by separate
instrument; and

G. WHEREAS, pursuant to the Conveyance Agreement, the parties agree that the TAls
shall be incorporated into one of the following: (1) a surface parking lot located on the entire
Property (the “Parking Lot"); (2) an independent structured parking facility located on a portion
of the Property to be occupied and operated solely by Sound Transit (the “Parking Garage”),
(3) parking facilities incorporated into a larger mixed use transit oriented development to be
constructed by Bellevue or its designee(s) (the “TOD Project”), consisting either of (a) a stand-
alone structured parking facility, the entirety of which is solely occupied and operated by Sound
Transit, or {b) an exclusive portion of a structured parking facility integrated into a building
occupied by parties other than Sound Transit (either of which are herein referred to as the
“Integrated Facility”, and the latter of which is referred to herein as the “Shared Facility"), or
(4) offsite surface or structured parking provided for an interim period (the “Offsite Interim
Parking"). Pursuant to the Conveyance Agreement, the parties have entered into the Design
and Construction Agreement Transit Access Improvements at 130th Station dated

, that establishes the terms and conditions for Bellevue's development of the TAls and
the TOD Project upon the Property (the “Design and Construction Agreement”); and

H. WHEREAS, the Conveyance Agreement sets forth a process to determine the location
of the TAls and potentially amend this Agreement to release the Easement from portions of the
Property, if any, that are not necessary for Sound Transit's use of the TAls; and

2



. WHEREAS, as set forth in this Agreement and subject to the terms and conditions in the
Conveyance Agreement and Design and Construction Agreement, the Easement is intended to
(a) permit Bellevue to construct the TAls; (b) provide Sound Transit the permanent rights to
construct, use, operate, maintain, repair and replace the TAls and maintain “continuing control”
of the Property utilized for the TAls; and (c) provide Sound Transit means to exercise certain
remedies under the Conveyance Agreement, including without limitation those remedies set
forth in the Design and Construction Agreement incorporated therein.

NOW, THEREFORE, in consideration of the foregoing recitals, the public good, and other good
and valuable consideration the receipt and sufficiency of which is hereby acknowledged, the
Parties agree as follows:

AGREEMENT

1. Recitals. The recitals above are true and correct and are hereby incorporated into this
Easement.

2. Reservation of Easement. Sound Transit hereby reserves for itself its successors

and/or assigns, and Bellevue accepts the reservation of a permanent Transit Access
Improvements Easement (“Easement”) on, over, under, through and above the entire Property
as legally described in Exhibit “A” and depicted on Exhibit “C”, (the “Easement Area”) which
by this reference is incorporated herein.

3. Purpose of Easement. Sound Transit, its agents, contractors, permittees, and invitees
may use the Easement Area for the construction, operation, use, maintenance, repair, removal,
upgrading, and replacement of the TAls and all improvements, facilities or appurtenances
necessary or convenient for the TAls, and for all other purposes permitted by the Conveyance
Agreement and Design and Construction Agreement.

4. Bellevue’'s Use of Easement Area. Subject to the terms of any other written
agreement(s) between Bellevue and Sound Transit, Bellevue, its agents, contractors,
permittees, and invitees may enter the Easement Area to conduct due diligence and
investigations necessary to design and construct the TAls and the TOD Project. Upon
completion of the milestone requirements set forth in Subsections 7.1(c)(1)—(4) in the Design
and Construction Agreement, Bellevue may construct the TAls within the Easement Area and, if
Bellevue elects, the TOD Project within the Easement Area. Notwithstanding the foregoing or
anything to the contrary herein or elsewhere, use of the Easement Area for any purpose by
Bellevue, its agents, contractors, permittees, and invitees is subject to, and conditioned upon,
Bellevue's compliance with the terms and conditions of this Agreement, the Conveyance
Agreement and Design and Construction Agreement. Should Bellevue fail to comply with the
terms and conditions of this Agreement, the Conveyance Agreement and the Design and
Construction Agreement, Sound Transit reserves all rights, including without limitation the rights
and remedies set forth in Article 11 of the Design and Construction Agreement.

5. Release of Easement. Pursuant to the terms of the Conveyance Agreement: (a)
portions of the Easement Area, if any, that are not necessary for Sound Transit's use of the
TAIs may be released from this Agreement; and/or (b) this Agreement may be terminated and
replaced with a new easement, condominium or other property rights acceptable to the parties
to accomplish the purposes of this Agreement for the TAls incorporated in